B 10 (Modified Official Form 10) (#10)

UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE PROOF OF CLAIM
Name of Debtor: Case Number:
Large Apparel of Ohio, Inc. 10-13036

NOTE This form should not be used to make a claim for an administrative expense arising after the commencement of ihe case. A reguest for paymeni of an

administrative expense may be filed pursuant to 11 US.C. § 503.

Nameonedltor(thepasonoromermtuymwhanmedebmrmmomyorpmmy) FMP Northgate, LLC
by Douglas Wilson Companies as court appointed receiver

Name and address where notices should be sent:
c¢/o Cara R. Hurak, Esq.
Graydon Head & Ritchey LLP
511 Walnut Street
1900 Fifth Third Center

Cincinnati, OH 45202 TelephoneNo. 1 3 /6292801

[0 Check this box to indicate that this
claim amends a previously filed
claim.

Court Claim
Namber;

(if kmown)
Filed on:

Name and address where payment should be sent (if different from above):

[J  Check box if you are avare that

Ifali or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete item 4.
If all or pant of your claimis entitled to priority, complete item 5.

8  Check this box if claim includes interest ar other charges in addition to the principal amount of the claim. Anach itemized
statemnent of all interest or charges

else has filed f of
RECEIVED mlwngwywrac;?l:. ?\tw:h
copy of staement giving particulars.
L. Amount of Claim as of Date Case Filed: s see_attached BMU GKOUP |5, Amount of ctaim Eatitled to Priority

under 11 US.C. § 507(a). If any portion
of your ciaim falls in one of the
following categories, check the box and
state the amount.

Specify the priority of the claim.

2. Basis for Caim: see attached
(See instruction #2 on reverse side.)

[0 Domestic support obligations under 11
U.S.C. § 507(a)1)A) or (a)(1 XB).

3. Last four digits of any mumber by which creditor identifles debtor:

3a. Debtor may kave scheduled accountasf MP_Northgate, Store 405
(See instruction #3a on reverse side.)

[J Wages, salaries, or commission (up to
$11,725¢) eamed within 180 days before
filing of the bankruptey petition or
cessation of the debtor’s business, which

4.  Secured Ciaim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on propesty or a right of setoff and provide the requested information.

Nature of property or right of setof  [] Real Estate [ Motor Vehicle [J Other
Describe:

Value of Property: $ Annual Interest Rate: %
Amount of arrearage and other charges as of time case filed included in secured claim,
ifany: $ Basis for Perfection:

Amount of Secored Claim: § Amount Unsecared: §

ever is carlier - 11 U.S.C. § 507(a)(4).

[J Contributions to an employee benefit plan |
<11 US.C. § 507(aX5).

3 Up to $2,600* of deposits toward purchase|
lease, or rental of property or services for
personal, family, orhousehold use —

11 US.C. § 507(a)7).

[J Taxes or penalties owed to govemmenta
units — 11 US.C. § S07(a)8).

13 Section 503(bX9) Claim — check this box

if your claim is for the value of goods

received by the Debtor within 20 days

6. Amount of Claim that qualifles as an Administrative Expense under 11 US.C. § 303(b)(9): §

before the commencement of the case —~ 11
U.S.C. § 503(X9).

(See instruction #6 on reverse side.)
7. Credits: The amount of all paymerts on this claim has been credited for the purpose of making this proof of claim.

8. Documents: Attach redacted copies of any documents that support the cleim, such as promissory notes, purchase orders, invoices,
itemized statemnents of running accounts, contracts, judgments, mortgages and security agreements. You may also attach a
summary. Atach redacted copies of documents providing evidence of perfection of a security interest. You may also aitacha
summary. (See instruction 7 and definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENT MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, please explain:

Other — Specify a
U.S.C. § 507(a

Amount entitled to priority:

i D,

4/1/13 and every 3 years thereafter with
respect to cases commenced on or gfter the

icable paragraph of 1}

address above. Attach copy of power of akomey, if any.

Manaoino, Qveed

date of adjustment.
Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor o FOR GOURT USE ONLY
other person authorized to file this claim and state address and telephone number if different from the notice rban Brarids
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EXHIBIT A

FMP Northgage LLC by Douglas P. Wilson of Douglas Wilson Companies, the court
appointed receiver for FMP Northgate LLC (“Claimant”) appointed by the Order Appointing
Receiver entered February 15, 2010 in The Haminton County, Ohio Court of Common Pleas,
Case No. A1001127, a copy of which is attached as Exhibit B, and files this claim regarding the
balance due from Debtor Large Apparel of Ohio, Inc., a Delaware Corporation (“Debtor”)
based on its lease with Claimant:

Claimant leased certain property located in Northgate Mall to Debtor (“Property”)
pursuant to a Lease dated May 26, 2006 (“Lease™), a copy of which is attached as Exhibit C.
Debtor identifies the Lease as Store 405. Claimant did not object to the proposed cure amount
of $88,648.57 proposed by Debtor in the Schedule of Executory Contract Cure Amounts
(“Schedule™). Exhibit F to Debtor’s Schedule of Assets and Liabilities lists the amount due to
Claimant by Debtor at $88,648.57 and there is no indication in said Schedule by Debtor that the
debt is contingent, unliquidated or disputed.

Claimant and Debtor have been in negotiations regarding the Lease and upon
information and belief, Claimant expects that its lease will be assumed. In the event the Lease
is rejected, Claimant reserves all rights to amend this claim to seek rejection damages as
allowed by law. If the Lease is assumed, then Claimant shall be paid the cure amount listed in
the Schedule and all amounts that have become due post-petition or an amount agreed to
between the parties.

Claimant is entitled to administrative priority for all amounts that have become due
post-petition, which are detailed in Exhibit D, and may continue to accrue. To date, $22,045.38
has accrued post-petition due to Debtor’s continued use of the leased premises.

Claimant expressly reserves all of its rights under the Bankruptcy Code (including
under 11 U.S.C § 365) and applicable nonbankruptcy law and the right to assert additional
claims arising from or in connection with the loan documents. Neither the filing of this proof of
claim nor anything contained in this proof of claim shall constitute a waiver or be deemed to
constitute a waiver of any claims Claimant had, has or may have in the future against the
Debtor or any third party, all of which claims are expressly reserved.

Claimant reserves the right to amend and/or supplement this proof of claim to reflect

any additional expenses, damages or claims of whatever kind or nature that it may have against
the Debtor.

The filing of this proof of claim is not:

(a a waiver or release of any right or claim of Claimant arising out of any other claim, of
any nature whatsoever, which Claimant has against the Debtor;

(b) an election of any remedy to the exclusion, express or implied, of any other remedy;

(c) a consent that this claim is a debt which is subject to discharge in this or any other
subsequent bankruptcy proceeding; or

2972674.1



(d) a waiver of its rights to seek any relief, redress or remedy in this or any subsequent
bankruptcy proceeding.

All notices, responses and/or objections concerning this proof of claim should be sent to:

Cara R. Hurak

Graydon, Head & Ritchey LLP
1900 Fifth Third Center

511 Walnut Street

Cincinnati, Ohio 45202

2972674.1



IN THE COURT OF COMMON PLEAS
HAMILTON COUNTY, OHIO

Wells Fargo Bank, N.A., as trustee for the Case No. A 1001127
registered holders of Credit Suisse First

Boston Mortgage Securities Corp., Judge: Ethna Cooper
Commercial Mortgage Pass-Through

Certificates, Series 2003-CPN]1, acting by and

through its special servicer Midland Loan
Services, Inc.,

Plaintiff,
vs.

FMP Northgate LLC, et al.,

Defendants. . ’

A. Plaintiff, Wells Fa_rgo Bank, N.A. (successor by merger to Wells Fargo Bank
Minnesota, N.A.), as trustee for the registered holders of Credit Suisse First Boston Mortgage
Securities Corp., Commercial Mortgage Pass-Through Certificates, Series 2003-CPN1
(“Plaintiff”), filed its complaint seeking certain relief, including the appointment of a receiver.

B. Defendant FMP Northgate LLC, successor by merger to Northgate Partners, LLC
(“Borrower™) granted Plaintiff a certain mortgage (the “Mortgage™) as more fully set forth in the
complainl."

C. The Mortgage granted to Plaintiff a mortgage lien against certain real property
(the “Real Estate”) located in Colerain Township, Hamilton County, Ohio, being more
particularly described in Exhibit A, attached. Plaintiff has further been granted a security interest
in Collateral. Borrower operates the Northgate Mall on the Real Estate (the “Project”).

D. The term “Collateral” means all personal propeny tangible or intangible, used or

useable in connections with the Real Estate, including without limitation, all collateral and

EXHIBIT
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personal property described in the Mortgage and other loan documents, and all cash on hand,
bank accounts, credit card reccipts, bank deposits, security deposits and other cash collateral.

E. The Court has reviewed the complaint and the accompanying Exhibits and any
responses thereto. The Court has also reviewed Plaintiff’s motion and any responses thereto.

F. Plaintiff's proposed receivership is a limited receivership over the Property and
the Collateral and not over the Borrower and is for the purpose of maintaining the uninterrupted
operation of the Project and to market and sell the Project. The receivership is not for the purpose
of liquidating the Borrower.

G. The proposed receiver Douglas Wilson Companies is extremely experienced with
managing this type of property and has acted as receiver in numerous commercial real estate
cases.

H. This matter came on before the Court upon the Plaintiff’s Motion for an Order
Appointing Receiver. Having considered the pleadings and statements of counsel, the Court finds

the motion to be well taken.

Pursuant to O.R.C. §2735.01(B) and (F), the Court therefore orders as follows:
1. Appointment of Receiver and th ivershi rt

1.1  Douglas Wilson Companies, a California corporation (by its Chairman, Douglas
P. Wilson) (“Receiver”), whose address is 450 B Street, Suite 1900, San Diego, CA 92101, is
appointed Receiver of thé Receivership Property (as defined below), e_ffective immediately (the
“Effective Date™), provided that within five business days of the Eﬁ';:ctivc Date, the Receiver
shall post the bond as required below and take the oath attached to this Order. The Receiver’s

duty to act as receiver is subject to the terms of this Order.



we

1.2 As of the Effective Date, the Receiver is authorized to direct and take immediate
possession and full control of the Reoei;vership Property and to take such other actions as the
Receiver deems reasonable and 'appropriate to take possession of, to exercise full control over, to
prevent waste, and t0 preserve, manage, secure and safeguard the Receivership Property.
Borrower shall have neither possession nor control of, nor any right to, Income (as defined
below) derived from, the Receivership Property.

1.3 The Receiver shall take possession of and receive from all depositories, banks,
brokerages, and otherwise (collectively, “Financial Institutions™), any money on deposit in all
such Financial Institutions belonging to or arising from the operation of the Receivership
Property, whether such funds be in accounts titled in the name of the entity or not (but excluding
any money paid to, or held by, Plaintiff). Notwithstanding the foregoing, all Income shall be
deposited into the Lockbox Account -presently existing under Borrower’s Loan Agreement
attached to the complaint and funds shall be disbursed from the Cash Management Account
described in the Loan Agreement and funds shall be disbursed from the Cash Management
Account, except that Plaintiff may otherwise consent to disbursements to Receiver’s operating
account. Except for the existing Lockbox Account and the existing Cash Management Account,
all Financial Institutions are directed to deliver such deposits to the Receiver and such records as
the Receiver may reasonably request with respect to such accounts. The Receiver may indemnify
the Financial Institution upon whom such demand is made, and is empowered to open or close
any such accounts. The Receiver shall deposit money and funds collected and received in
connection with the Receivership Property at federally insured banki;ng institutions or savings

associations with offices in this State, which are not parties to this case.



14 Borrower, its property manager, and all of their respective employees are ordered

to cooperate with Plaintiff in the transition of the management of the Receivership Property to

the Receiver and on the Effective Date turn over to the Receiver all of the following pertaining to

the Receivership Property (but only to the extent that such items are in their possession, custody,

or control):

(a)
(®)
(©)
(d)
(e)
®
(8

(h)
®
)
(k)

®
(m)

()
(0)
®
@
0]
(s)
®

(u)

All keys.

All leases including all communication/correspondence files.
Documents pertaining to all pending new leases/renewals.

A current rent-roll.

Tenant contact names and telephone numbers.

The occupant ledéers.

All security deposits, security deposit accounts, and an accounting for all
security deposits.

The petty cash fund, if any.
A current aged account receivable/delinquency report.
An aged listing of all trade payables and other payables.

A list of historical common area maintenance charges and operating
expenses for the Project.

A list of utilities and utility accounts.

Year-end 2008 operating statements, year-end 2009.operating statements,
and year-to-date 2010 operating statements.

All on-site employee payroll records and employee files and applications.
An inventory of all equipment, furniture, vehicles and supplies.

All existing service contracts.

All pending bids for contractor work.

All insurance policies on the Project and their terms.

All tenant and vendor insurance certificates and loss runs.

Information regarding all insurance claims submitted in the past three (3)
years.

Surveys, site plans, specifications, floor plans, drawings, measurements,
etc. :



(v)  Documents identifying and summarizing all pending litigation (excluding
this action).

(w)  All documents, books, records and computer files, computer equipment,
software, management files, equipment, furniture, supplies, and all .
passwords needed to access all software and computer files, e-mail
account maintained at the on-site management office(s) (and all off-site
financial records) including the office located at the Project including, but
not limited 1o, all records concerning the Income, and the operation and
management of the Project.

(x)  The tax identification number(s) utilized by Borrower for the operation of
the Project.

(y)  Such other records pertaining to the management of the Receivership
Property as may be reasonably requested by the Receiver.

Notwithstanding anything in this section to the contrary, the property manager’s
obligations in this section shall be only upon the Receiver’s request.

1.5  Borrower shall prepare and submit to the Plaintiff and the Receiver an accounting
for all Income and security deposits reoe_ived since the first uncured Event of Default (as defined
in the Loan Agreement). This accounting shall be delivered no later than 14 days after the
Effective Date.

1.6 Borrower and its employees are prohibited from removing any personal property
belonging to Borrower from the premises, or diverting any Income.

1.7 Borrower shall fully cooperate with the Receiver in adding the Receiver and
Plaintiff as additional insureds and the Plaintiff as the loss payee on all insurance relating to the
operation and management of the Receivership Property including, but not limited to, fire,
extended coverage, auto and van coverage, property damage, liability, fidelity, errors and
omissions, and workers compensation, and modifying the policies if deemed appropriate by the
Receiver, but subject to Approval for any modifications to insurance. Borrower and its property
managers, employees, and agents are prohibited from canceling, reducing, or modifying any and

all insurance coverage in existence with respect to the Receivership Property.



2. Receiver’s Daties and Authority.

2.1 The Receiver shall be vested with and shall discharge the following authority,

powers and duties:

(a)
(®)
©
(d

()

®

(2)
(h)

0]

1)
(k)

)

To maintain, Secure, manage, operate, repair and preserve the
Receivership Property.

To change any and all locks to the Receivership Property and, if
appropriate, limit access to some or all of the Receivership Property.

To assume control over the Receivership Property and to collect and
receive all Income.

To prepare and maintain complete books, records, and financial reports of
the Receivership Property, including, but not limited to, operating
statements, income statements, balance statements, and all other
statements prepared for the Receivership Property in a form acceptable to
Plaintiff.

To allow Plaintiff, its counsel and appraisers and other independent third
party consultants engaged by Plaintiff access to the Receivership Property
at all reasonable times to inspect the Receivership Property and ail books
and records, and to cooperate with Plaintiff, its counsel, appraisers, and
other independent third-party consultants to evaluate the Project.

To retain, hire, or discharge on-site employees (none of whom are, or shall
be deemed to be, employees of Plaintiff).

To establish pay rates for any on-site employees.

To review existing worker’s compensation, disability, general liability,
and “all risks” hazard insurance and to retain, modify, or purchase such
insurance, and name the Plaintiff and the Receiver as additional insureds,
as the Receiver deems appropriate for the Receivership Property’s
preservation and protection, but subject to Approval.

To maintain a separate account with a federally insured banking institution
or savings association with offices in this State in the Receiver’s own
name, as Receiver, from which the Receiver shall disburse all authorized
payments as provided in this Order.

To receive and endorse checks pertaining to the Receivership Property
either in the Receiver’s name or in Borrower’s name.

To pay all appropriate real estate taxes, personzh property taxes, and any
other taxes or assessments against the Receivership Property.

To prepare and file any tax returns arising in connection with the
Receivership Property and the operation of the Receivership Property as
may be required by law. The Receiver shall not be responsible for the
preparation and filing of any tax returns for Borrower or its affiliates,



(m)
(m)

(©)
®

@
®
)

()

(v)

(including income; pérsonal property, commercial activity, gross receipts,
sales and use, or.other tax returns) other than to provide Borrower with
information in the Recciver’s possession that may be necessary for
Borrower or its affiliates to prepare and file their returns. Borrower shall
provide to the Receiver any information needed to file any tax returns for
the Receivership Property.

To operate the Receivership Property under any existing name or trade
name (or a new name, if the Receiver deems it appropriate to do so).

To determine and report to the Court and Plaintiff whether any Income
received by Borrower since the first uncured Event of Default has been
used for purposes other than for the maintenance, management, and
expenses of the Project.

To expeditiously and diligently lease any vacant space in the Project upon
market terms and conditions, subject to Approval.

To collect any unpaid or delinquent rents and common area maintenance
(“CAM™) charges regardless of whether the obligation(s) accrued before
or after the Receiver’s appointment.

To execute, cancel, or modify lease agreements or extensions of leases,
subject to Approval.

To enforce ariy valid covenant of any existing lease; and to execute,
cancel, or modify leases, but subject to Approval.

To prosecute tenant eviction proceedings in the ordinary course of
management of the Receivership Property and to retain an attomey for
such purpose, subject to Approval.

To utilize the Borrower’s tax identification number(s) during the operation
of the Project.

To take any and all steps necessary to receive, collect, and review all mail
addressed to the Borrower, including, but not limited to, mail addressed to
each and every one -of the Borrower's employees, and any post office
boxes held in the name of the Borrower, and at the Receiver's discretion to
instruct the U.S. Postmaster to re-route, hold, or release said mail to
Receiver. Mail reviewed by the Receiver in the performance of its duties
will promptly be made available for inspection to the Borrower after
review by the Receiver '

2.2 Any security or other deposits that tenants have paid to Borrower or Borrower’s

agents and that are not paid to the Receiver, and over which the Receiver has no control, shall be

obligations of Borrower and may not be refunded by the Receiver without Approval. Any other



security or other deposits that tenants have paid or may pay to the Receiver shall be refundable

by the Receiver in accordance with the leases or agreements.

3. Receiver’s Authority Subject to Approval.

3.1 In carrying out the duties contained in this Order, the Receiver is authorized, but

not required to, and only upon Approval:

(@)

()

(©)

(d)

()

U

(®

To engage contractors and skilled trades on a competitive-bid basis to
complete tenant improvements to the Real Estate and/or to maintain the
Real Estate, and to execute such contracts for such purposes as the
Receiver deems appropriate, but no Approval is required if:

(i) The aggregate amount of the contract is less than $10,000;
(i) .The expenditure is included in the Approved Budget; or

(iii)  The expenditure is for a life-threatening or other health or
safety emergency.

To enforce, amend, or terminate any existing contracts affecting the Real
Estate. The Receiver shall not be bound by any contract between the
Borrower and any third party that the Receiver does not expressly assume
in writing.

To reject any leases or unexpired contracts of Borrower that are
burdensome on the Receivership Property.

To execute, cancel, modify, renegotiate, or abrogate all service,
maintenance, or other contracts relating to the operations of the
Receivership Property, but subject to Approval for contracts in excess of
$10,000. All such contracts are to be terminated upon a sale or disposition
of the Receivership Property or termination of the Receivership. The
Receiver shall not be bound by any contract between the Borrower and
any third party that the Receiver does not expressly assume in writing.

To employ attorneys, accountants, agents, and other professionals as the
Receiver may from time to time deem appropriate and on such terms and
conditions as the Receiver deems appropriate.

To borrow funds for purposes relating to the operations of the
Receivership Property. The Receiver shall not borrow funds without first
providing Plaintiff, by advance written notice, a reasonable opportunity to
elect to advance funds required by the Receiver.

To contest, protest, or appeal any ad valorem tax or assessment, real estate
tax, personal property tax, or other tax or assessment pertaining to the
Receivership Property for any new or currently pending tax appeal. Any
refund or reimbursement of taxes, whether for taxes paid by the Receiver
or Borrower, and whether pertaining to any tax period before or after the



(k)

entry of this Order, shall be deemed “Income™ to be applied as provided in
this Order.

To prosecute any and all claims, including but not limited to claims related
to going out of business sales, administrative expenses, lease assumptions,
lease assignments and/or lease rejections, against any of Borrower’s
tenants in any bankruptcy court action on behalf of or in the name of
Borrower until conclusion of the bankruptcy action and to file any proof of
claim, amended proof of claim, and/or any such other pleading as may be
necessary to pursue any administrative expense, lease assumption, lease
assignment and/or lease rejection claim (collectively the “Bankruptcy
Claim™). Any amounts paid in partial or full satisfaction of any
Bankruptcy Claim, whether such claim arose before or after entry of this
Order, shall be deemed *Income™ to be applied as provided in this Order.

4. Transfer of the Receivership Property.

4.1  Pursvant to O.R.C. §2735.04, the Receiver is authorized, and the Court appoints

the Receiver as Borrower’s attorney-in-fact, to transfer all or any portion of the Receivership

Property on behalf of, and in the. name of, Borrower, subject to the following conditions

precedent:

@
(b)

©
@

(e)
®

The Sheriff has not sold the Property at a foreclosure sale.

The sale shall be a commercially reasonable sale to a bona fide third party
purchaser as determmed by the Receiver in its reasonable business
judgment.

The sale may be a cash sale or a sale subject to the existing mortgage.

No sale shall be made to the Receiver, or to any person or entity with a

beneficial interest in the Receiver, or to any person or entity in which the
Receiver has a beneficial interest.

All real estate taxes shall be current at the time of the sale.

The other terms and conditions of sale shall be appropriate in the
reasonable business judgment of the Receiver.

4.2  The procedures to be followed for any transfer of Receivership Property by the

Receiver shall be as follows:

@

(b)

Receiver's selection of any real estate broker and the listing agreement
shall be subject to Approval.

The sale, and contracts for sale, shall be subject to approval and
confirmation by further Order of the Court (the “Fonﬁmation Order”).



(d)

(e)

The Receiver and/or Plaintiff shall petition the Court for approvat of any
contract for transfer of the Receivership Property and confirmation of such
sale. Any resulting Confirmation Order shall be a final order unless (a) a
timely motion for rehearing or timely appeal as of right is filed, and (b) the
order is stayed within such period upon posting a bond in the amount of

the purchase price and such other conditions deemed appropriate by the
Court. :

The closing on the transfer of the Receivership Property shall take place in
person or by escrow at the offices of a title company approved by the
Plaintiff unless otherwise approved by the Receiver and Plaintiff, The
closing statement with respect to such sale (including all closing costs,
prorations, sales commissions, and any other adjustments to the purchase
price) shall be subject to Plaintiff’s Approval.

Within ten (10) days after closing on the transfer of any of the
Receivership Property, the Receiver shall file an affidavit with the Clerk
of Court stating the following with respect to the property which was sold:

(i)  ~The property was sold for a commercially reasonable price;
(ii) . The date of sale;

(iii)  The sale complied with the conditions of this Order and the
Confirmation Order;

(iv) -The sale price.

4.3  Subject to Sections 4.1. aﬁd 4.2 above, the Receiver has the authority with respect
to the transfer of Receivership Probcrty to'do and perform all and every act desirable, proper or
necessary with respect to the Receivership Property including, without limitation, the authority to
execute and deliver deeds of conveyance, any mortgage loan assum;;tion and/or modification
agreement, the closing statement, and all o_ther documents necessary or desirable to transfer the

Receivership Property, all on behalf of and in the name of Borrower.

44  The “Net Proceeds of the Transfer of the Receivership Property” shall be the
gross sales price of the Receivership Property less customary closing costs, prorations, sales
commissions and other adjustments reasonably approved by the ReceivFr and Plaintiff in writing.

4.5  The Net Proceeds of the Transfer of the Receivership Pi'roperty shall be disbursed

10




(a)  First, to the payment of any unpaid fees of the Receiver, the out-of-pocket
expenses incurred by the Receiver, and other expense of the Receivership,
if any, and a reasonable “holdback™ for reasonably anticipated postclosing

expenses. 1

(b)  Second, to Plaintiff until the indebtedness secured by PlaintifP’s Mortgage
has been paid in full.

(©) Third, to the Clerk of the Court to be held pending further order of the
Court.

4.6  Nothing in this Order shall enlarge or restrict the claims and defenses of Plaintiff,
other mortgage lien claimants, mechanic’s lien claimants, judgment lien claimants and other
parties with respect to the Receivership?roperty.

5. Rights of Mechanic’s Lien Claimants.

5.1  The rights and priorities of Plaintiff, other mortgage lien claimants, mechanic’s
lien claimants, judgment lien claimants and all other parties claiming an interest in the
Receivership Property shall be determined in accordance with Ohio Revised Code 1311.01, et
seq., and other applicable law without regard to the pmvisiohs of this Order (except that such
lien claims, to the extent they are ultimately deemed to be valid and binding under applicable
law, shall, in the event of a sale by the Receiver under Section 4, above, attach to the Net
Proceeds of the Sale of the Receivership Property as defined above, and not to the Receivership
Property itself).

5.2  Any money received by Plaintiff pursuant to Section 4.5(b) above shall be subject
to the rights, if any, of mechanic’s lien claimants, other mortgage lién holders, judgment lien
holders and other parties (with respect to the.Receivership Property). |
6. Extent of Receiver’s Authority.

6.1 Although the Receiver shall have possession and coﬁtrol of the Receivership
Property, the Receiver shall not take title to the Receivership Property. Title to the Real Estate

shall remain in the name of Borrower (other than Income and other Receivership Property

11



distributed to Plaintiff as provided in this Order), or its assigns, unless foreclosed upon by the
Plaintiff or sold by the Receiver as provided above, in which case titie to the Real Estate will
remain in the name of Borrower unﬁl the delivery of the Sheriff’s Deed or the deed from the
Receiver, as the case may be.

6.2  Without limiting or expanding the foregoing, the .Receiver is authorized to
exercise all powers generally availa;ble and sl;all be subject to all the duties of a receiver under
the laws of the State of Ohio that may be incidental to the management of the Receivership
Property as described in this Order. The Receiver shall have any additional powers that are
provided by law and that the Court may from time to time direct or confer.

6.3  The Receiver shall not take any action that impedes or interferes with the
foreclosure or foreclosure sale process in carrying out the duties contained in this Order. The
Receiver is barred from impeding or fm;trating the foreclosure or foreclosure sale process.

6.4  During the pendency of this action, the Receiver may apply to this Court for
further instructions or directions.

6.5  The authority granted to the Receiver is sclf-cxecuting, unless the action requires
Approval. The Receiver is authorized to act on behalf of, and in Borrower’s name (or the
Receiver’s name), as the Receiver deems appropriate without further order of this Court and
without personal recourse against tl;e Receiver (subject to the General Provisions).

6.6  Any and all advances made by Plaintiff shall be construéd as follows:

(a)  All advances to the Receiver by the Plaintiff for the benefit of the
Receivership Property, including any advances for working capital or
Plaintiff improvements, and any other costs and expenses incurred by the
Receiver under this Order, shall be deemed protective advances under the
Mortgage. Any such protective advances shall be fully secured by

Plaintiff’s first priority mortgage lien and security interest against the Real
Estate and other Receivership Property.
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Without derogating from the foregoing, any and all funds advanced by
Plaintiff to the Receiver pursuant to this Order shall:

(i)  Be deemed made pursuant to contract;

(ii)  Be'added to the amount of the indebtedness owed by the
Borrower to Plaintiff;

(iif) Be deemed secured by the liens and security interests in
favor of Plaintiff under the Loan Documents on the
Receivership Property to the same extent and with same
priority as the other indebtedness secured by all existing
liens -and security interest under the Loan Documents in
favor of Plaintiff; and

(iv)  Accrue interest at the interest rate as provided under the
Loan Documents in favor of Plaintiff.

(b)  All such funds advanced, including interest on advances, shall be deemed
a prior lien before the repayment of any and all other claims against the
Receivership Property (except for taxes and assessments having first
priority as a matter of law) or proceeds of either of them.

(c)  The Receiver is authorized to issue receivership certificate(s) to secure any
such protective advances by the Plaintiff, but subject to Approval.

(d)  Nothing contained in this Order shall require Plaintiff to advance funds to
the Receiver for the payment of operating costs or any other expense
related to the Receivership Property. All such protective advances shall be
discretionary with the Plaintiff.

Receivership Property and Income.
7.1  “Receivership Property” means and includes:

(@)  The Real Estate.

(b)  All tangible and intangible property used or useable in connection with the
operations of the Real Estate including, without limitation, insurance
premium refunds, insurance proceeds, condemnation awards, ulility
deposits and deposits of every other kind related to the property, causes of
action, drawings, plans, specifications, escrow agreements, and all
Collateral.

()  All Income. '

(d)  Any refund or reimbursement of taxes, whether for taxes paid by the

Receiver or Borrower, and whether pertaining to any tax period before or
after the entry of this Order, and the right to ‘institute or continue any
contest, protest, or appeal of any ad valorem tax or assessment, real estate
tax, personal property tax, or other tax or assessment pertaining to the
Receivership Property.

13



(e) Al fixtures, trade fixtures, and tenant improvements of every kind or
nature located in or upon or attached to, or used or intended to be used in
connection with the operation of the Real Estate and any buildings,
structures or improvements located on the Real Estate (1o the full extent of
Borrower’s interest in such).

(f) ANl permits, licenses, other contracts, and other intangible property
pertaining to the Real Estate and the operations of the Real Estate.

(8)  All trade names and trademarks owned or used by Borrower in connection
with the Project.

(h)  All books, records, accounts, and documents that in any way relate to the
Project, Collateral, or Income.

@) All other property, estate, right, title and interest as described in the
Mortgage, Assignment of Leases and Rents, Note and other loan
documents.

72 The term “Income” means, collectively, all cash, cash on hand, checks, cash
equivalents, credit card receipts, demand deposit accounts, bank accounts, cash management or
other financial accounts, bank or other deposits, and all other cash collateral (all whether now
existing or later arising); current and past-due earnings, revenues, rent, CAM charges, issues and
profits, accounts, and accounts receivable (all whether unpaid, accrued, due, or to become due);
all claims to rent, CAM charges, issues, profits, income, cash collateral, payments made pursuant
to any administrative expense, lease términation, lease assumption, lease assignment and/or lease
rejection claims in any bankruptcy action, and all other gross income derived with respect to the
Project or business operations at the Project, regardless of whether earned before or after entry of
this Order. “Income” includes all Income received after the first uncured Event of Default under
the Mortgage that was not either (a) paid to the Plaintiff or (b) used for ordinary and necessary
business expense, regardless of whether the Income was received on or after the filing of the
complaint.

7.3  Lockbox and Cash Management Accounts. Receiver shall deposit all Income into

the existing Lockbox Account. The Lockbox Account and the existing Cash Management
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Account (collectively the “Controlled Accounts™) shall continue to be subject to Plaintiff’s
security interest and shall continue to be perfected by PlaintifPs control of the accounts.
Distribution of Income from the Controlled Accounts to the Receiver’s operating accounts shall
be subject to the terms of the Loan Agreement pertaining to those accounts.

7.4  Income distributed to the Receiver from the Controlled Accounts shall be applied
as follows (but subject to the lien rights grinted to Plaintiff):

(a2)  tothe Receiver’s approved fees and expenses;

(b)  to the repayment of any receivership certificate securing any protective
advances made by Plaintiff to Receiver;

(©) to the current post-receivership operating expenses, including any on-site
employee payroll expenses, any real estate taxes, and any other taxes
arising from-the operations of the Project and use in normal business
operations incurred during the Receivership, to thie extent in the Approved
Budget. The Receiver shall not make disbursements other than permitted
under the Approved Budget except for: '

(i) ~ life-threatening or other health or safety issues,

(i)  wariations on individual line-item(s) not exceeding 10% so
" long as expenses in the aggregate are within 5% of the
Approved Budget on a monthly basis, or

(iii)  upon Plaintiff’'s Approval;
(d) totheloan balance due Plaintiff until paid in full;!and
(¢)  any surplus to be held pending further order of the Court.
8.  Receiver Compensation, Reports, Accounting, and Bond.

8.1 The Receiver’s compensation shall be as set out in ’thc schedule attached as
Exhibit B. In addition, the Receiver shall be reimbursed for all e.xpenses incurred by the
Receiver, provided that the Receiver’s general office administration, accounting and overhead
shall not be charged against the Income or Receivership Property. The 'Receiver, his consultants,
agents, employees, legal counsel, and prbféésionals shall be paid on a monthly basis. To be paid

on a monthly basis, the Receiver must file a statement of account with the Court and serve a

copy on all parties each month for the time and expense incurred in the preceding calendar
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87  The Receiver shall submit the Receiver's Reports to the Court, for the Court’s in
camera inspection. The Receiver’s l:'(epons are not to be filed with th'e Clerk at the Court and
shall not be available for public inspection without a specific order of the Court.

88  The Receiver shall furnish to Plaintiff’s or Borrower’s counsel any additional
information regarding the Receivership Property as required by law and as may be reasonably
requested by them, but the Receiver is authorized to request instructions from this Court should
any party request information or documents that would be unduly burdensome or expensive 10
produce, or to annoy or harass, or for any other improper purpose.

89  The Receiver shall furnish the Receiver’s Reports to the following:

Paul E. Perry, Esq.

Miller, Canfield, Paddock and Stone, P.L.C.
511 Walnut Street, 19" Floor

Cincinnati, OH 45202

Joseph Scaffin

Midland Loan Services, Inc.
3355 Lenox Road, N.E.
Suite 660

Atlanta, GA 30326

All other counsel of record who give Receiver written request for the
reports.

8.10 The Receiver shali post a surety bond from an insurance company licensed to
do business in this State in an amount not less than $1,000,000. The cost of the bond is an

expense of the Receivership. . |

9. Confidentiality.

1

9.1  “Confidential Information” means the Receiver’s Reports and any other
i

nonpublic information. |
1

9.2  The parties to this action, their counsel, and all those in active concert or

[
]

participation with them, who receive actual notice of this Order, orlothcrwise, shall keep all

17



Confidential Information provided by the Receiver confidential, and all such persons are
prohibited from disclosing any Confidential Information to anyone other than the parties to this
action and their counsel without specific order of this Court, except .that (1) Plaintiff and its
attorneys and agents may provide potential purchasers, consultants, and any other appropriate
persons with information useful for the marketing, leasing, selling, or management of the
Receivership Property and (2) Plaintiff and its attorneys and agents may provide Plaintiff’s
assignor and its master servicer, special servicer, any subservicer, trustee, and any trust
" certificate holder with any information required in the normal course of business of real estate
mortgage investment conduit trusts.

10. Approval

10.1 “PlaintifP’'s Approval” means written consent either directly by Plaintiff or by
Plaintiff's counsel. “Court Approval® means approval by a specific Order of the Court.
“Approval” when appearing without a modifier means gither PlaintifPs Approval or Court
Approval.

11.  Term and Final Accounting.

11.1  This Receivership shall-continue until further order of the Court.

112 The Receiver can be removed either (1) automatically thirty days after the filing
of a written demand for removal signed by Plaintiff’s counsel and filed with the Court; or (2) in
the Court’s equitable discretion upon a motion for cause. If the Receiver is removed, a successor
receiver can be appointed by a stipulated order on behalf of Plaintiff and Borrower. If Plaintiff
and Borrower cannot agree on a successor receiver, the Court will name a successor receiver by
further order after a motion is filed by Plﬁnﬁﬁ or Borrower requesting the appointment of a

SUCCESSOr receiver.
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113 Immediately upon termination of the Receivership, the Receiver shall turn over to
Plaintiff or its designee (including any property manager), all of the Receivership Property unless
otherwise ordered by the Court. |

11.4 Neither the termin#tion of the Receivership nor the Receiver’s removal will
discharge the Receiver or the Receiver’s bond.

115 The Receiver shall submit a final accounting (with copies to the recipients of
Receivers Reports as identified above) for approval by the Court within thirty days after the
termination of the Receivership or the Receiver’s removal.

11.6 Only after the Court approves the Receiver’s final accounting may the Receiver
be discharged and the Receiver’s bond be cancelled.

12.  General Provisions,

12.1  No person or entity shall file suit against the Receiver, or take other action against
the Receiver, without an order of this Court permitting the suit or action; provided, however, that
no prior court order is required to file a motion in this action to enforce the provisions of this
Order or any other order of this Court in this action.

122 The Receiver and its employees, agents, and attorneys shall have no personal
liability in connection with any liabilities, obligations, liens, or amounts owed to any of
Borrower’s creditors because of its duties as Receiver. Nothing in this Order shall grant any
rights to trade creditors or general unsecured creditors, whose rights shall be solely determined in
accordance with Ohio law.

12.3 The Receiver and its employees, agents, and attomeyis shall have no personal

liability and they shall have no claim asserted against them relating to the Receiver’s duties
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under this Order, except for claims (}ue to their gross negligence, gross or willful misconduct,
malicious acts, or the failure to comply with this Court’s orders.

124  Borrower, all property managers, and all those in active participation or concert
with them who receive notice of this Order, and all those having claims against the Receivership
Property who receive notice of this Order, are enjoined from, and shall not:

(@) Commit Waste. Commit or permit any waste on all or any part of the
Receivership Property, or suffer or commit or permit any act on all or any
part of the Receivership Property in violation of law, or remove, transfer,
encumber, or otherwise dispose of any of the Receivership Property.

(b)  Collect Income. Demand, collect, receive, discount, or in any other way
divert or use any of the Income.

(c)  Terminate any Utility Service. Terminate or withhold any electric, gas,
water, sewer, telephone, or other utility service supplying the Receivership
Property, require any utility deposit, or otherwise interfere with the
continued operations of the Receivership Property.

(d)  Interfere with the Receiver. Directly or indirectly interfere in any
manner with the discharge of the Receiver’s duties under this Order or the
Receiver's possession of and operation or management of the
Receivership Property.

(¢)  Transfer or Encumber the Receivership Property. Expend, disburse,
transfer, assign, sell,. convey, devise, pledge, mortgage, create a security
interest in, encumber, conceal, or in any manner whatsoever deal in or
dispose of the whole or any part of the Receivership Property including,
but not limited to, the Income, without prior court order.

(f)  Impair the Preservation of the Receivership Property. Do any act that
will, or that will tend to, impair, defeat, divert, prevent, or prejudice the -
preservation of the Receivership Propenty, including the Income, or the
preservation of Plaintiff’s interest in the Receivership Property and the
Income.

Notwithstanding anything in this section to the contrary, the injunctions in this section
that apply to the property manager'sh;dl épply except as the Receiver otherwise directs.

125 The Receiver shall faithfully perform and discharge the Receiver’s duties and
obey the Court’s orders. |

12.6 The Receiver is subject to the personal jurisdiction of the Court.
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127 The Receiver’s duty to act as Receiver is subject to the Receiver’s written
acceptance and approval of the terms of this Order. Upon acceptance, the Receiver shall be
bound by each and every term contained in this Order and each and every obligation of the
Receiver imposed by this Order.

13.  Amendment of Order.

13.1 This Order may be-amended for cause after a motion or hearing. This Order may
also be amended by order agreed to by Plaintiff, Borrower, and the Receiver.

14.  No Prejudice to Fo inal Order. .

14.1  This Order shall not prejudice Plaintiff’s judicial foreclosure of the Mortgage, or
an action by Plaintiff under any security agreement or the Uniform Commercial Code with
respect to the Collateral, or any of Plaintiff’s other claims as set forth in any amendments 1o the

complaint.

14.2  Pursuant to Ohio Civ.R. 54(B), the Court finds there is no just reason for delay

ENTER

/’% . FEB 162010
Judge, Court of Comljon Pleas

and therefore enters this Order as a final order.

ETHNA M. COOPER, Judge

FES 16200
HAS SEEN
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Reference: Northgate Mall, Cincinmati, Obio
LEGAL DESCRIPTION- PARCEL A (3.488 Acrey) [

Situated in Section 9, Town 2, Entire Range 1, Miami Purchase, Colerain Township, Hamilton County,
Ohio, and being more particniarly described as follows:

Commencing at the original southwesterty corner of Registered Land Certificate No. 43544, as recorded in
the Hamilon County, Ohio Registered Land Office;

Thence, S 86° ST4S”E, 2271.93 feet along the south line of R L.243544 to 2 point;
Thence, N 17° 14'00° W, 286.74 ficet to a point;

Thence, N 72° 46'00° E. 190.14 feet to the west line of Colersin Avenuc:;
Thence, N 17° 1400° W, 1389.13 feet to a point;

Thence, S 47°16'00"W, 2.22 feet to a point oo the west line of Colerain Avenve and being the PRINCIPAL
point of beginning of the ract of 1and to be herein described:;

Thence from the above described PRINCIPAL poim of beginning, and continuing along s2id west line, N
17° 13'51° W, a distance of 272.02 feet t0 a point;

Thence S 72° 4600" W, a distance of 147.12 feet to a point;

Thence N 43° 4300" W, a distance of 154.14 feet to 8 point on the southesly tine of Springdale Road;
Thence along said southerly line, S 47° 1600” W, a distance of 298.93 feet t0 a point:

Thence S 34° 4401° E, a distance of 97.87 feet 10 » point;

Thence S 27° 41'08" E, a distance of 74.26 feet 10 & point;

Thence S 22° 03'50" B, admuotﬁ!'.@feamapoim;

Thence N 63° 50'59'E,adismoet;l'21.01 feet 10 8 point;

Thence S 37° 40'50° E, a distance of 21.69 feet e s point;

Thence N 60° ST30" E, a distance of 111.63 feet 10 a point;

Thence S 60° 05'30" E, a distance of 157.85 feet to a point;

Thence N 68° 0501" E, s distance of 120.18 fet 10 3 point on the west line of said Colerain Avenue;
’l‘hemulnngsaid.m line, N 17 13'51* W, a distance of 7.59 foet;
hmﬂwsmraawammamm

Thence N 17°13'51°W, admoﬂ?”ﬁatothem&mdmndmg
3.488 acres of land, mumwmmmmmﬂm
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Reference: Northgate Mall, Cincinnati, Ohio

LEGAL DESCRIPTION- PARCEL B (6059 Acres) /

Situated in Section 9, Town 2, Entire Range 1, Miamj Purchase, Colerain Township. Hamilton County.
Ohio. and being more paticularly described as follows:

Commencing at the original southwesterly comner of Registeved Land Certificate No. 43544, as recorded in
the Hamikon County, Obio Registered Land Office;

Thence. S 86° 52'45" E, 1533.59 feet along the south line of R.L.4#43544 to 8 point, sxid point being the
southwest corner of Registered Land Tract - C (Parcel No.510-103-95) and being the PRINCIPAL point of
beginning of the tract of Land 10 be herein described;

Thence from the above described PRINCIPAL poim of beginning, and continuing along said south line, $
86° 52'45" E, a distance of 858.50 fect to a poing;

Thence N 64° 01'59" E. a distance of 47.44 feet 10 a point ono the west line of Colerain Avenue;
Thence along said west line N 17°13'14"W, a distance of 30.28 feet to a point;

Thence N 72°46'47"E, a distance of 9.50 feet 10 a point;

Thence N 17°13'14"W, a distance of 33.80 feet to a point;

Thence along a carve to the [eft having a mdius of 20.00 feet, an arc length of 21.40 feet, and 3 chord
bearing N 13°2549"E, a distance of 20.39 feet to a point;

Thence N 17°13'14"W, a distance of 22.92 feet to a point;

Thence N 72°46'37°E, a distance of 1.74 feet to a point;

Thenoe N 17°13'14"W, a distance of 43,15 feet t0 2 point; -

Thence N 13°51'46"W, a distance of 31.88 foet 10 a point;

Thence S 72° 46'00" W, a distance of 184.97 feet to 2 poimt;

Thence N 17° 14'00" W, a distance of 137.42 fot t0 & point;

Theace N 72° 46'00" E, a distance of 190.14 foet to 8 point.

Thence N 17° 1400" W, 3 distance of 15.07 feet to a point.

Thence N 86° 52'49"W , a distance of 380.13 feet 10 a point:

Thence N 14° 13°00" W, a distance of 155.56 feet to a point;

Thence § 75° 3T00" W, a distance of 92.89 feet to a point;

Thence S 42° 4600" W, a distance of 347.06 feet to & poins;

Thence S 14° 200" E, a distance of 86.49 feet to a point;

Thence S 42° 37'15" W, » distance of 155. ltﬁammm&mdhgiﬁng,ndmm
6.059 acres of land, mwhaamnmmmmmdm

*—mm.mammmmcmmmwmm - C (Parcel
No.510-103-95) and Registered Land Certificate #16958$, (Parcel No.SlO-IOS-I“). and is sitested in
Section 9, Town 2. Entire Range 1, MMCMTMWWY Ohio. being
memuﬂadydsui:dsﬁihw I )

)
Cmmummmnmwmuwmcmnum asmdedm .
the Hamilton County, Ohio Registered Land Office;
’nm.886°52'45'E.1535.S9Malmgmemthﬁmd‘RLﬂ3mtoamt,mdpmhuaglhe
* southwest corner of said Regisiesed Land Tract - C (Parcel No. slo-lows)mbangmvmcmu
wuamdmmﬂumumm . :

mmmm:mmumawmmmwmms
86° 52°45" E, a distance’of 858.50 feet 10 a point;

Thence N 64° 01'59" E, a distance of 47.44 feet to a point;
Thence along said west line N 17°13'14°W, a distance of 30.28 feet 10 a point;
Thence N 72°46'¢1"E, a distance of 9.50 feet 10 a point;
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Thence N 17°13'14"W. a distance of 33.80 feet to 3 point;

ﬂmahng:mwhkhhhgnmﬁmdﬂﬂlfeﬂ.mmhghduwfea,andachud
. bearing N 13°25'49"E, a distance of 20.39 foet to a point;

Thence N 17°13'14"W, 3 distance of 22.92 feet 10 a point; [
Thence N 71°46'47°E, a distance of 1,74 feet 10 2 point; '
Thence N 17°13'14"W, a distance of 48.15 feet to a point;

Theace N 13°51’46"W, a distance of 31.88 feet to a point;

Thence S 72° 4600"W. a distance of 134.97 feer;

Theace N 17° 14'00" W, a distance of 223.06 feet t0 3 point;

Theace N 86° $2°49"W, a distance of 177.33 feet to & poist;

Theace N 14° 2300" W, a distance of 155.56 feet 10 8 poing;
Thence S 75° 3700° W, a distance of 92.89 feet to a point;

Theace S 42° 46'00° W, a distance of 347.06 feet w0 8 point;

Thence S 14° 23'00° E, 2 distance of 86.49 feet to » point;

Thence S 42° 37'15* W, a distance of 155.18 feet to the point of beginning. and containing 5.839 acres of
and. more or less.

Note: Bearings are based on the centerfine of Colexsin Avenue (Stase Roate-27) a6 being N 17°1400°W.
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Reference: Northgate Mall. Cincinnati, Ohio

LEGAL DESCRIPTION- PARCEL C (27,655 Acres) /

‘Situsted in Section 9, Town 2, Entire Range 1, Miami Purchase, Colerain Township, Hamslion County.

Ohio and being more particularly described as follows:

Beginning on the west iine of the original Registered Land Certificate No.43544, said point being described
as lying N 02° 29°00"E. a distance of 585.82 feet from the southwesterly coraer of said original Registered
Land Certificate No.43544;

Thence along szid west line, N 02° 23°00°E, a distance of 427.54 feet to the southerly right-of-wary line of
Springdaic Road; :

Thence alomg said south line and on & curve to the right having a radius of 1382.39 feet, a central angle of
10° 3757, a length of curve distance of 236.53 feet; the chord of said cosve bearing N 72° 20°10" E. a
distance of 256. 16 feet t0.2 point;

Thence N 77° 3900" E, a distance of 182.65 feet;

Thence S 12°21'00°E, a distance of 10.00 feet to 3 point;

Thence N 77°3900"E, a distance of 91.7] feet 10 8 point; :

Thence along a cwrve to the left having 2 radius of 1490.00’, a central angle of 01°26'42", am arc length of
37.58 feet, 2nd a chord bearing N 76°S5'38°E. a distance of 37.58 feet 10 & point:

Thence N 14°23'00"W, a distance of 10.00 feet to a point.

Thence along a casve to the leh having a radius of 1480.00 feet and a central angle of 28°36'32", a length
of curve distance of 747.60 feet; the chord of said curve bearing N 61°44°'16" E, a distance of 739.68 feet;
Thence N 47° lMB.adeBO.NMMSQ’“‘N’E,!M&I’Z0.00M(OIpoil!_i
Thence N 47°16007E, a distance of 42.22 feet 10 2 point; Thence N 17°14'00”W, a distance of 22.16 feet (0

3 point; )
Thence N47°1600°E, a distance of 37.49 feet t0 a point.

 Thence departing said south line, § 34 4401° E, a distance of 97 87 feet,

Thence § 27° 4108" E a distance of 74.26 feet; Thence S 22 03'50" E, a disance of 69.09 feet:
Thence N 63° 5039 E, a distance of 27.01 feet; Thence S 37 40'S0” E, a distance of 21.69 feet;
Thence N 60° 5730" E, a distance of 111.63 feet; Thence S 60 05°30" E, a distance of 157.85 feet;

Thence N 68° 0501" E, a distance of 130. 18 feet 10 the westerly right-of-way line of Colerain Pike ( S.R.
#21),

Thence S 17°13'17E, a distance of 45.35 fiet 10 2 poing; Thence S 72°4609"W, a distance of 33.54 feet 0
a poing; ' :
Thence § 17°13'51°E, a distance of 28.27 foet 102 point;, Thence S 76°05'01°E, 2 distance 46.00 feet 10 8

pomt, -
Thence S 17°18'44"E, a distance of 24.40 feet 10 2 point; Thence N 72°46'09°E, a distance of 2.60 feet 10 a
point: '

Thence S 17° 16007, a distance of 94.19 feet 10 2 point; _

Thénce S 75° 3700°W, a distance of 490.08 feet 10 & point; Thence S 14 2300"E, 2 distance of 646.58 feet
to.a poini; - . ' . : :
ms‘li‘37‘00‘W,ndimotlmmﬁaamlMMSllm;maln”fea ,

10 & poim. . .o . -
Thence N 75°3700°E, a distance of 190.83 feet 0 a point; Thence S 42 $600°W, a distance of 347.06 feet
10 3 paing . X

. Thence N 14°23'00°W, 3 distance of 379.25 feet 10 2 poing; Thence S 75 3700"W, a distance of 138.40

feet toa point; . ) i
Thence N 14° 2300"W, 3 distance of £0.00 feet to @ point; Thence S 75 3700"W. a distance of 30.00 fect
10 & point; .
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Thence N 14° 23'00°W. a distance of 70.00 feet to a point; Thence S 75 37°00"W, 3 distance of 60.00 feet
10 2 point,

Thence N 14° 23'00°W., a distance of 60.00 feet to a point, Thence S 75 3700"W, a distance of 90.00 feet
1o a point;
‘nmslJ’ZSWEaﬁmdﬁooo&amamesn37'00'W.adnmd6000feato

a point;
Mswzm&,ammdmmfeammmsn 3700"W, a distance of 30.00 feet to'

a point;

Thence S 14° 2300E. a distance of 50.00 fect to & point; Thence S 75 3700"W, a distance of 325.00 feet
to a poimt;

Thenoe N 14° 2300"W. a distance of 419.11 feet to a point;

Thence continuing N 14° 23'00°W, a distance of §27.19 feet to the sonthwest cosnes of Registered Land
Teact D (Parcel No. 510-103-196),

Theno N 14° 23'00"W, & distsnce of 230.00 feet 10 the nosthwest comer of said Registered Land Tract D,
Thence N 65° 31'09°E. a distance of 370.74 feet to the northeast corner of said Registered Land Tract D;
Thence S 14° 2300E, a distance of 253.00 feet 1o a southeasterly comer of said Regisiered Land Tract D;
Thence S 60° 37°00*W, a distance of 56.57 feet to a southeasterly comner of said Registered Land Tract D:
Thence S 75° 3700"W, a distance of 325.00 feet 10 Said southwest corner of Registered Land Tract D;
Thence S 14° 23'00"E, a distance of 127.19 to a point,

Thence S 75° 3700"W, a distance of 175.00 feet to a poins:

Thenoe N 55° 31'00"W, a distance of 30.94 feet to a point,

Thence S 75° 3700"W, & distance of 493.53 feet to the point of beginning, and containing a net acreage of
said Pareel C, excluding above said Registered Land Tract D, to be 27.655 acres of land, more or less.

OIWMQWMWWCI%WWMM&MMMMQTML
Entire Range 1, Miami Purchase, Colerain Township, Hamilton County, Ohio, being more panticularly
described as foliows;

Beginning on the west line of the said original Registcred Land Certificste No.43544, said point being
WaM;NM‘M:&mdﬂsuﬂaﬁmuwmdaﬂmm
Registered Land Centificate No.43344;

mﬁmg&m\mNﬂ‘Mtﬁsmoﬁﬂ? .54 feet 10 the southerly right-of-way line of
Thencssm along sxd south line and on a curve to the right having a radivs of 1382 39 feet, 2 central angle of
07° 20°40". a length of curve distance of 177.20 feet, the chovd of sxid bearing N 70 41°32° E, 3 chord
distance of 177.08 feet to » point;

Thence S 01° 1300” W, a distnce of 143.34 fert 10 & poing, Thence N 77 3900 E.adnamoﬂz!w
feet 10 2 point;
Thenoe N 01° 13'00"E, 3 distance of 146. l7feﬂlodlesoﬁhdyn;h—of~nyof$ptmgdﬂekod.

Tmnwsm'ammdss39ﬁammmnm¢t—mydwwm
point;

Thence $ \rZI'm'E.aﬂhmdlomhumapuu;Mﬂmm:&mdﬂ‘nteato
2 point,

' mumwmmmammmw » central angle of 01°26'42°, mmlenyhd
37%&“3MMN76’55’38’E8M¢37.58M»0M )

“Thence N 14°23'00"W, 3 distance of 10.00 feet to a poims, -

Thence along 8 curve fo theé left having a radius of 1480.00 fees and a central angle of 28°56'32°, alengtl\
of curve distance of 747.60 feet; ﬂuMofwdmzbmn;NsI'wlé'E.adlmufn968fea.
Thence N 47° 1600” E, a distance of 130.14 feet;

Thence § 41°4400"E, a distance of 20.00 feet 10 a poing; Thence N 47°1600”E, a distance of 42.22 feet to
a point:
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Thence N 17°14'00"W, 3 distance of 22. 1sumammmrtsm-ma3umum
2 point

'ngnceSB-"M‘O!‘E.IM“WS’Ifuzmammsn-ilm:dlmdN%&am

ms22°03'50'E.adimd69.09fwm:pdn:MNﬂm:Maconml feet t0

mSN’WSO'E.SMOIZI .69 feet 10 a point; Thence N 30 ST30°E, & distance of 111.63 feet 1o
;tp:::SWOM:ﬁmdlﬂ“M\oam\:MN&Oﬁl'ﬂ adimoﬂ!o 16 feer

to a point on the westerly night-of-way of Colerain Avenue (S.R.27);

Thence § 17°13'51"E, a distance of 45.35 fect to a point: Theace S 72°46'09"W, a distance of 33.54 feet to
a poing;
Theace S 17°13'51"E, a distance of 28.27 feet 10 2 point. Thence S 76°0501°E, a distance 46.00 fect to 2

point,

Thence S 17°18'44°E, a distance of 24.40 feet 10 a point; Thenoe N 72°4609°E. a distance of 2.60 feet to a
point:

Thence S 17° 1400"E, a distance of 94.19 feet to 2 point;

Thence S 75° 3700"W, a distance of 490.03 feet to a point; Thence S 14 23'00°E, a distance of 646.58 feet
10 8 poind,

Thence S 75° 3700"W, a distance of 101 oosammnms 14 2300°E, a distance of 190.95 feet
10 & point;
WN‘IS’}TOO'EJGMUEOBMtoapoul,‘l'hmcesuﬁm'w a distance of 347.06 feet
- fo & point;

Thence N 14° 23'00"W, a distance of 379.25 feet t0 2 point; Thence S 75 3700"W, a distance of 138.40
feet t0 a point

Thence N 14° 23'00"W, a distance of 80.00 feet (0 a poim; nmsvssmo-w a distance of 30.00 feet
10 3 point;
Thence N wzroo'w,mmofm.oouammnmwnmw,admwwmrm
1o 3 poim;
Thenoe N 14° 23'00°W, 2 distance of 60.00 feet to a point; Thence S 75 37°00"W, a distance of 90.00 feet
to # point;

mqwcsls‘zTOO'E,adimotﬁo.oofeumapoimms7537m'w,adismof60.oofeu to
a2

Thence S 14° 2300°E, a distance of 70.00 foet 10 a point: Thence § 75 3T00°W, 2 distance of 30.00 feet to
a point.

MSH“B'OO'E,admdsoooteutoamThaS?SJ?w'w admdnsoo&u
to 3 point; .
Thence N 14° 23'00"W. a distance of 419.11 feet to a poing;

Thence continuing N 14° 2300°W, a distance of 127. xsummmmﬁwm
Tract D (Parcel No. 510-103-196);

Thenoe N 14° 23'00"W, aamdvo.muwummdmwmmum
Thenoe N 65° 3109"E, a distance of 370.74 feet 1o the northeast corner of said Registered Land Teact D;

Thence S 14° 23'00"E. a distance of 255.00 feet to » southeasterly corner of said Registered Land Tract D;
Thence S 60° 3700°W, a&md“ﬂﬂmamﬁm&mdmwmmn

. Thence S 75°.3700"W, admdBﬁWMnummdmemv
nmswzsmmmonn 19 10 2 point;

 Thence S 75° Smw,aﬁmdl‘ls.ookamapom:
Theace N 55° 31'00"W, a distance of 30.94 feet 10 2 poin;
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Theace § 75° 3700"W. a distance of 493.83 feet to the point of beginning and containing a set screage of

mmCMMWMMMMMMWTmD 0 be 26.913
ner-acres of land, more or less.

mammmmnmnumbymmmuwa

Agreement dated September 18, 1992 and recorded September 29. 1992 in Official Record 5959, Page

* 1412 of the Hamilton County, Ohio Registered Land Records (the "Operating Agreement™). The Operating
Agyeement grants certain cross-casements between the tracts comprising the Nosthgate Mail Shopping

Center for pedesirian and vehicular access, ingsess and egress to and from the tracts and publicly dedicated

streets, roads and highways, parking, utility facilitics, and other essernent rights (as more pasticularly

described in szid Operating Agrecment).

Note: Bearings are based on the centerline of Colerain Pike (Stase Route-27) as being N 17° 1400"W
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Reference: Northgate Mall, Cincinnati. Ohio

LEGAL DESCRIPTION- PARCEL E (2181 Acrey (U -

Situated in Section 9, Town 2, Entire Range ), Miami Purchase, Colersin Township. Hamilton County.
Ohio. :
and being more pasticnlasly described as follows:

wmnumm-mdwmmumammmmmcm
Registered Land Office; thence

S 86°52°43"E., a distance of 903 .06 feet along the soumbely line of Registcred Land No. 43544 1o a point:
thesce N 14°2300"W, a distance of 936,30 feet to the point and place of beginning;

Thence N 14°23'00"W, a distance of 230,00 fext to 2 point;

Thence N 65°31'09°E, a distance of 370.74 feet to a point;,

Thence S 14°2300°E, a distance of 155.00 foet to 8 poim;

Thence S 30°3700"W. a distance of 56.57 fee1 10 a point;

Thence S 75°3700"W, a distance of 325.00 fect to the point and place of beginaing, containing 2.181 acres
of land, more or less.

Of which all of the abave described tract of land lies within Registered Land Tract - D (Parcel No.510-103-
196).

Note: Bearings are based on the centerline of Colerain Pile (State Route-27) as being N 17°1400°W.
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Reference: Northgate Mall, Cincismati, Ohio

LEGAL DESCRIPTION- PARCEL F (8.015 Acres)

. Situated in Sectico 9. Town 2, Entire Range 1, Miami Purchase, Colernin Township, Hamilton County.
o ,
and being more particularly described as follows;

Commencing st the intersection of the centerline of Mall Drive and the centerline of Commons Circle:
thence S 71°0948"W, a distance of 30.00 feet along the centertine of Mall dive 1o a point,

thence N 18°50"12*W., a distance of 265.30 feet to the poit and pisce of beginning, also being on the west .
line of Commons Circle;

Thence S 71°09°48"W, a distance of 132.00 feet to a point;

Thence N 13°50°12°W, a distance of 5.00 feet to a point;

Thence N 71°09'48"E, a distance of 132.00 feet to a point,

Thence S 13°50'12°E, a distance of 5.00 feet to the point and place of beginning. and containing 0.013
acres or land. more or less.

Note: Bearings are based on the centestine of Colersin Pike (State Route-27) as being N 17°1400"W.
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DOUGLAS WILSON COMPANIES
450 B Street, Suite 1900, San Diego, CA 92101
Phone: 619.641.1141 lfax: 619.641.1150

www.douglgywilson.com
SCHEDULE OF H BY WORK PERF ED*
Chairman $395
Executive Management - $375
Asset Management $105 - $350
Construction Management $200 - $350
Sales & Marketing $225 - $350
Forensic Accounting $135 - 8350
Legal $250 - $325

REIMBURSABLE COSTS ARE BILLED AT T**

Bond

Court Filing Service
Photocopies

Postage

Messenger/Ovemight Delivery
Travel, Meals, & Expenses

*  Rates for specific personnel may vary slightly from the above based on experience levels, but will not exceed

these values for the given category of work performed. These hourly rates are subject to change from time to
time. i

*o  Other direct costs we incur in cornection with our services, such as outside attorneys, accourtants and other
professionals, may be reimbursable based on the terms of our agreement.

O \Rate Shee\DWC Standard Fee Strucrure REV 10-01-09 comsciting job . doc




IN THE COURT OF COMMON PLEAS
HAMILTON COUNTY, OHIO

Wells Fargo Bank, N.A., as trustee forthe ~ Case No. A 1001127 |
registered holders of Credit Suisse First

Boston Mortgage Securities Corp., Judge: Ethna Cooper
Commercial Mortgage Pass-Through

Certificates, Series 2003-CPN1, acting by and

through its special servicer Midland Loan

Services, Inc., RECEIVER’S OATH
Plaintiff,
VS.
FMP Northgate LLC, et al.,
Defendants.
State of
County of
The undersigned, after being first sworn, states:
1. 1 am authorized to take this oath on behalf of the Receiver named by the Court in
this case. S
2. The Receiver accepts its duties under the terms of this Order.

3. The Receiver will faithfully discharge its duties, account for all property and
monies coming into its possession, and obey the orders of the Court entered in this action.

Douglas Wilson Companies

Dated: , 2010

Its:

Subscribed and sworn to before me

this day of 2010.
!
Notary Public |
COunty, Ohio !
My Commission Expires: :

17636604.4\13131800065
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month. If no objection thereto is filed and served on or within ten (10) days following service
thereof, such statement of account may be paid. If an objection is timely filed and served, such
statement of account shall not be paid absent further order of the Court. In the event objections
are timely made to fees and expenses, objected to fees and expenses will be paid within ten (10)
days of an agreement among the parties or entry of a Court order adjudicating the matter.

8.2  The Receiver’s compensation shall be paid (1) first from the Income from the
Receivership Property and (2) next, by the Plaintiff, but only to the extent that the Income is
insufficient to pay the Receiver’s compensation. The Receiver is authorized to issue receivership
certificate(s) to secure any such protective advances by the Plaintiff, but subject to Approval.

8.3  Nothing in this Order shall require the Receiver to advance funds other than from
Income without a bond or security for payment satisfactory to the Receiver.

8.4  Within 30 days after obtaining possession of the Receivership Property the
Receiver shall submit to the Court, for the Court’s in camera inspection, a list of all of the
personal property, whether tangible or intangible, of which it has taken possession.

85 By the 20" day of each calendar month, the Receiver shall prepare operating
reports (including, without limitation, an income and expense statement, a balance sheet and a
cash flow analysis) pertaining to .the operations of the Receivership Property during the
immediately preceding month. The Receiver shall further prepare a proposed operating budget
aqd capital budget for 2010 for the Receivership Property (the “Budget”) within 30 days of the
Effective Date, and thereafter each. December 1 for the succeeding year. (The Budget and the
monthly operating reports are collectively “Receiver’s Reports.”)

8.6  The Budget will be reviewed by the parties and be subject to Plaintiff’s Approval.
The Budget, as approved, shall be the “Approved Budget.” ;

I
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LEASE AGREEMENT
BY AND BETWEEN

FMP NORTHGATE LLC,
A DELAWARE LIMITED LIABILITY COMPANY

("LANDLORD"),
AND
LARGE APPAREL OF OHIO, INC., A DELAWARE CORPORATION
D/B/A ASHLEY STEWART (“TENANT")
AT
NORTHGATE MALL
CINCINNATI, OHIO

EXHIBIT
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STANDARD SHOPPING CENTER LEASE AGREEMENT

misLeaseAgreement(me'Lease')ismadeaofmezgj day of MA‘-j \

2006, by FMP Northgate LLC, a Delaware limited liabliXy company ("Landiord"), and Large Apparel of
Ohio,, inc., a Delaware carporation, d.b.a Ashley Stewart ("Tenant”).

ARTICLE |
REFERENCE PROVISIONS, DEFINITIONS AND EXHIBITS

As used in this Lease, the following terms shall have the meanings set forth in Sections 1.1 and 1.2
below.

SECTION 1.1. REFERENCE PROVISIONS.

A. Premises: the space indicated on the lease plan aftached as Exhibit A containing a total
Floor Space of approximately 5,070 square feet.

B. Term: ten (10) Lease Years (as defined in Section 1.2[1] below).

C. Commencement Date: the earlier of September 1, 2006 or the date on which Tenant
opens to the public for business.

D. Termination Date: the last day of the tenth (10™) Lease Year, or if the Term is sooner
terminated pursuant to the provisions of this Lease, the effective date of such termination.

E. Minimum Rent:

0] Commencing on the first day of the first (1st) Lease Year and/or partial year, if
any and continuing through the last day of the third (3rd) Lease Year (the “First Period”™): Sixty SG\fen
thousand Five Hundred and NO/100 Dolars ($ 67,500.00 ) per annum; and

(i) Commencing on the first day of the fourth (4th) Lease Year and continuing
through the last day of the seventh (7th) Lease Year (the "Second Period*): Seventy Two Thousand and
NO/100 Dollars ($ 72,000.00 ) per annum; and

()] Commencing on the first day of the eighth (8th) Lease Year and continuing
through the last day of the tenth (10%) Lease Year (the "Third Period™): Seventy Six Thousand Five
Hundred and NO/100 Dollars ($ 78,500.00 ) per annum; and

F. Percentage Rent An amount equal to (1) for each Lease Year (a) Gross Sales (as
defined in Section 5.4 below) in excess of (i) One Million One Hundred Twenty Five Thousand and
NO/M00 Dollars ($ 1,125,000.00 ) during the First Period; (i) One Million Two Hundred Thousand and
NO/100 Dolars ($ 1,200,000.00 ) during the Second Period; (iii} One Million Two Hundred Seventy Five
Thousand and NO/100 Dollars ($ 1,275,000.00 ) during the Third Period; muitiplied by (b} six percent ( 6
%) (the amounts set forth in (i) through (iii) above shall each be referred to Individually as the "Full Year
Breakpoint” for the Lease Year in question) and (2) for any Partial Lease Year (as defined in Saction 1.2[1}
below), the amount of Gross Sales in excess of the amount arrived at by multiplying the Full Year
Breakpoint, for the appropriate Lease Year, by a fraction, the numerator of which shall be the number of
days In the Partial Lease Year and the denominator of which shall be three hundred sixty-five (365) (the
“Partial Year Breakpoint”) muitiplied by six percent ( 8 %); provided that, if at any time during any Lease
Year or Partial Lease Year Tenant is not open for business, then the Full Year Breakpoint or Partial Year
Breakpoint for such Lease Year or Partial Lease Year, as the case may be, shall be decreased by an
amount equal to such breakpoint multiptied by a fraction, the numerator of which shall be the number of
days in euch Lease Year or Partia! Lease Year that Tenant is not open for business and the denominator
of which shall be three hundred sixty-five (385), or the number of days in such Partial Lease Year,
whichever is applicable.

G. Marketing Fund Dues: Two Thousand Five Hundred and Thirty Five and NO/100 Dollars
($2,535.00) per annum.

H. INTENTIONALLY DELETED
[R Permitted Use: the sale at retail of women’s clothing and accessories and sundry items.

J. Trade Name: Ashley Stewart, and any other name, as Tenant may request from time to
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K. Notice Address:

TO LANDLORD: With a copy to:

FMP Northgate LLC FMP Northgate LLC

¢/o Feidman Mzil Properties c/o Northgate Mall Management Office
3225 North Central Avenue 9501 Calerain Avenue

Phoenix, Arizona 85012 Cincinnati, Ohio 45251

Attn: Leasing Department Altn: General Manager

TO TENANT:

Large Apparel of Ohio, Inc.,
¢/o Urban Brands, Inc.

100 Metro Way

Secaucus, New Jersey 07094
Attn: Corporate Real Estate

L. Shopping Center: that certain commercial projact presently known as Northgate Mall,
which is located in Cincinnati, Ohio.

M. Possession Date: possession of the Premises shall be deemed to have been tendered
and accepted upon Tenant's receipt of a possession notice from Landiord, provided physical possession
of the Premises is tendered to Tenant. Notwithstanding the foregoing, if Tenant accepts physical
possesasion of the Premises prior to receipt of such nofice, the date Tenant accepts possession shall be
deemed to be the Possession Date. Landlord agrees to deliver possession by April 24, 2006. If Landlord
fails to deliver possession, Tenant may terminate the Lease.

N. Improvement Allowance. An amount not to exceed the lesser of (i) One Hundred One
Thousand Four Hundred and NO/100 Dollars ($101,400.00) or (il) the costs actually expended by Tenant
in connection with the initial Tenant Improvements, payable pursuant to Section 9.7. '

SECTION 1.2. DEFINITIONS.

A Common Areas: all improvements, equipment, signs and areas (as the same may be
enlarged, reduced, replaced, removed or otherwise attered by Landlord), from fime to time, made
avaiable by Landiord for the non-exciusive use or benefit of Landiord, Tenant and other tenants,
occupants and users of the Shopping Center, and their respective employees, agents, subtenants,
concessionaires, licensees, customers and invitees, or any of them, which may Include (but shall not be
deemed a representation as to their avallability) the Enclosed Mall, sidewalks, parking areas, access
roads, driveways, landscaped areas, service ways, tunnels, loading docks, roofs, stairs, ramps, elevators,
escalators, public washrooms, community halls or auditoriums, parce! pick-up stations, and other similar
areas and improvements, all as Landiord shall, from tme to time, deem appropriate (in its reasonable
business judgment).

B. Concessionaire: any person conducting any business in the Premises by, under or

through Tenant under any sublease, concession or license from Tenant, or otherwise, whether or not the

seme was authorized under the provislons of this Lease.
C. INTENTIONALLY OMITTED

D. ° Enclosed Mail: the portion or portions of the Shopping Center, if any, which contain
CommonAreaandwmchareactuallyendosedbywaﬂsandroof.as"wesamemayexist,ﬁomtimew
time.

E. Floor Space: the number of square feet in the Premises (as set forth in Section 1.1{A]) or
in other space in the Shopping Center, as determined by Landlord (in its reasonabie business judgment).

F. Landiord Related Parties: Landlord, its members, principals, beneficiaries, partners,
officers, directors, agents, employees and any Mortgagee(s) (as defined in Section 14.1 below).

G. Laws: ell federal, state, county and local governmenta! and municipal laws, statutes,
ordinances, rules, regulations, codes, decrees, orders and other such requirements, applicable equitable
remedies and decisions by courts in cases where such decisions are binding precedents in the state in
which the Shopping Center Is located, and decisions of federal courts applying the Laws of such state, at
the time in question.

H. Lease Year or Partial Lease Year: a period of twelve (12) consecutive calendar months,
the first Lease Year commencing on the Commencement Date, if the Commencement Date is the first
day of a calendar month, and otherwise on the first day of the first full calendar month following the
Commencement Date. Each succseding Lease Year shall commence on the anniversary date of the first
Lease Year. Any portion of the Tenn which is less than a Lease Year shall be deemed a Partial Lease

Urban Brands Northgate.v1.3-02-06




et e m————

/", ./\'
p— "’

Year, except that if the Commencement Date occurs on a date other than the first day of & calendar
month, then the period commencing on the Commencement Date and ending on the last day of the
calendar month in which the Commencement Date occurs shall be included in the first Lease Year.

) Major Stores: those premises (other than Common Areas) within the Shopping Center
(whether occupled or vacant) which contain Floor Space of ten thousand (10,000) square feet or more.

J. Managing Agent: the managing agent (if any) of the Shopping Center as designated
from time to time by Landlord in a written notice to Tenant.

K. Rent ali Minimum Rent and Additional Rent. All sums and charges payable by Tenant
to Landlord in addition to the Minimum Rent shall be deemed to be "Additional Rent® under this Lease
whether or not the same shall be designated as such. Landlord shall have the same remedies for
Tenant's failure to pay Additional Rent as for Tenant's failure to pay Minimum Rent.

L. Sateliite Store Space: the aggregate Fioor Space of all premises in the Shopping Center
exclusively appropriated for use by a tenant, whether occupied or vacant, but excluding the Floor Space
of (i) mezzanine space, (i) basement space (if any), (iii) storage space not located within a tenant's or
occupant's primary premises, (iv) retall merchandising carts and (v} Major Stores. For purposes of this
Lease, the Floor Space described in clauses (), (i) and (jii) herein shall be collectively referred to as the
“Ancillary Space.”

M. Tenant Related Parties: Tenant, its assignees, Concessionaires, agents, confractors,
employees or invitees.
SECTION 1.3. EXHIBITS AND MANUALS.

The exhibits and manuals listed in this Section 1.3 are attached to this Leass and are hereby
incorporated in and made a part of this Lease.

Exhibit A - Lease Plan

Exhibit B - Construction Exhibit
Exhibit B-1 - Signage Criteria
BExhibit C - Center Rider

ARTICLE Il
LEASED PREMISES AND THE SHOPPING CENTER
SECTION 2.1. DEMISE.

Landlord, in consideration of the Rent to be paid and the other conditions and covenants to be
satisfied and performed by Tenant, demises and leases to Tenant, and Tenant leases end takes from
Landiord, the Premises, each upon the terms and conditions of this Lease; provided, however, that in
addition to other rights provided to or reserved by Landlord in this Lease or otherwise, Landlord shall
have (i) the exclusive right to use both the exterior faces of the exterior walls of the Premises and, subject
only to Tenant's rights and obligations under Section 4.6 below, the roof of the Shopping Center, and (i)
the right to install, maintain, use, repair and replace pipes, ducts, cables, conduits, vents, utillty lines and
wires to, in, through, above and below the Premises as and to the extent that Landlord, may from time to
time deem appropriate (in its reasonable business judgment) for the proper operation and maintenance of
the Shopping Center. Landiord shall use its reasonable efforts to locate said pipes, ducts, cables,
conduits, plumbing vents, utility lines or wires in non-sales areas of the Premises, however, fo the extent
any of the same are located within sales areas of the Premises, they shall not be vigible to the public.

SECTION 2.2. CHANGES TO SHOPPING CENTER.

Exhibit A sets forth the general layout of the Shopping Center (or the portion thereof in which the
Premises is located) but is not, and shall not be deemed to be, a warranty, representation or agreement
on the part of Landlord that afl or any part of the Shopping Center Is, will be, or will continue to be,
configured as indicated on Exhibit A. In addition to other rights provided to or reserved by Landiord under
this Lease, Landlord hereby reserves the right, at any time and from time to time, to (i) make elterations or
additions to, build additional stories on, and demolish or otherwise change, all or any part of any buildings
or other improvement in or about the Shopping Center, and build other buildings or improvements in or
about the Shopping Center; (i) construct deck or elevated parking facilities; and (ili) convey portions of
the Shopping Center to others or withdraw portions from the Shopping Center. if the Shopping Center is
expanded, Tenant’s GLA will be adjusted accordingly. if Tenant's business is affected due to such
expansion, Tenant will be able to abate rent. Tenant consents to the performance of all work deemed
appropriate by Landlord to accomplish any of the foregoing, and any inconvanience caused thereby;
provided, however, that Lendlord agrees to use reasonable efforts to minimize the interference with
Tenant's business in the Premises. The design and perfomance of such work shall be in the sole
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discretion of Landlord. None of the Landiord Related Parties (as defined in Section 1.2[G] above) shall
be subject to any kability as a result of any change in the Shopping Center, nor shall the same entitle
Tenant to any compensation or diminution of Rent, or entitie Tenant to terminate this Lease or constitute
an actual or constructive eviction. Notwithstanding anything to the contrary contained in this Lease,
subject to Section 2.3 below, Landlord shall not change the ‘dimensions or location of the Premises or
materially obstruct access to or visibility of the Premises from the Enciosed Mall without Tenant's consent
(which consent shall not be unreasonably withheid or delayed), unless Landlord is required to do any of
the foregoing by reason of any Law (as defined in Section 1.2[H]} above) or as a result of any cause
beyond the reasonable control of Landlord, or in accordance with the provisions of Articies Xi or XII below
or unless such access or visbility is temporarily affected as a resuft of repairs, remodeling,
redevelopment, renovation or other construction to the Shopping Center. Landiord shall use due
diligence to complete all such repairs, remodeling, renovations, redevelopment or other construction.

ARTICLE 1

SECTION 3.1. TERM.

The Tem shall commence at 12:00 A.M. on the Commencement Date and shafl end at the end of
Normal Mall Hours (as defined in Section 4.3 below) on the Termination Date. Tenant shall, upon request
by Landlord. confirm the Commencement Date in writing.

SECTION 3.2. SURRENDER OF LEASED PREMISES.

On the Termination Date (whether by lapse of time or otherwise), Tenant shall quit and surrender
the Premises in accordance with the terms of this Lease and in good order, condition and repair, ordinary
wear and tear excepted. Tenant shall also deliver all keys for the Premises as specified by Landlord, and
inform Landlord of all combinations on locks, safes and any vaults in the Premises.

SECTION 3.3. HOLDING OVER.

A This Lease shall terminate on the Termination Date pursuant to the terms of this Lease
without the necessity of notice from either Landlord or Tenant. Tenant's occupancy subsequent to the
Temination Date, whether or not with the consent of Landiord, shall be deemed to be that of a tenancy at
sufferance, subject to all the terms, covenants, and conditions of this Lease, except that for each day
Tenant holds over the Minimum Rent shall and additional rent shall be at the same rate Tenant is currently
paying if Landiord and Tenant are actively under negotiations for a new leass

B. In addition to paying to Landiord the Holdover Rent, if Tenant fals to sumender the
Premises to Landlord on the Termination Date as required by this Lease, Tenant shall indemnify, defend
(with counse! acceptable to Landlord [acting reasonably]) and hold the Landlord Related Parties harmiess
from and against afl loss, fiability, damages and expense (including, without limitation, attomeys' fees)
sustained or incurred by any of the Landlord Related Parties on account of or resulting from such fallure,
including, without limitation, claims made by any succeeding tenant of all or any part of the Premises.

C. Notwithstanding anything contained herein to the contrary, if Landiord and Tenant elect to
negotiate a renewal of this Lease or & new lease, during the period of their negotiations occurring after the
Temmination Date, Tenant shall continue to pay the Rent payable in the last Lease Year or Partial Lease
Year of the Term, provided that any annual or other periodic escalation of Rent set forth in this Lease shall
continue during the holdover period as if said holdover period was part of the original Term.
Notwithstanding anything to the contrary contained herein, neither Landlord nor Tenant shall have any
obligation to commence to negotiate, or to continue negotiation of, a renewa! of this Lease or a new lease
covering the Premises and in the event that such negotiation is not commenced or such negotiation is
discontinued at any time by either party in its sole discretion, Tenant shall be liable to pay Holdover Rent
retroactive to the first day of the holdover period as aforesaid.

ARTICLE IV
USE AND OPERATION OF THE LEASED PREMISES
SECTION 4.1. USE AND TRADE NAME.

Tenant shall use the Premises solaly for the Permitted Use (and Tenant shali use the Premises
for all of the purposes specified in the Permitted Use), and for no other purpose, and shall operate its
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business on the Premises solely under the Trade Name and under no other name; provided, however,
Tenant may change its Trade Name without Landiord's written consent provided: ({f) the use of the trade
name proposed shall not violate any then existing lease or other agreement affecting the Shopping
Center; (ii) the frade name proposed shall not be similar to the trade name of any other then existing
tenant or occupant in the Shopping Center; (jii) the proposed trade name is the irade name used by a
majority of the stores operated by Tenant or its affillates under the cumrent Trade Name; (iv) Tenant shall
install new intemaily liluminated storefront signage with Tenant's new Trade Name and Tenant shall make
all necessary modifications to the sign band or the bulkhead of the Premiges &t its sole cost and expense
and in accordance with Landlord's specifications and design criteria for the Shopping Center and
Exhibit B attached hereto; (v) Tenant shall reimburse Landlord the reasonable expenses incurred by
Landiord in modifying any directories that reference Tenant’s store to refiect the new Trade Name; and
(V1) Tenant notifies Lardlord of its change of trade name at least thirty (30) days prior to said change. On
or before the thirtieth (30th) day after Tenant changes its trade name, Tenant shall submit drawings o
Landlord for Landlord's review and approval prior to the installation of the sign or modification of the sign
band or bulkhead.

SECTION 4.2. CONTINUOUS OPERATION BY TENANT.

A. Tenant shall (i) camy at all times in the Premises a full stock of merchandise; and (ii)
conduct ils business on the Premises st all times in a first-class manner consistent with reputable
business standards and practices and operate the entire Premises continuously and uninterruptedly
during all of the hours set forth below, during the entire Term in accordance with the terms of this Lease.
Tenant shall be entitied to close its store for business without penalty of not more than 15 days during any
calendear year.

B. if Tenant violates any provision of this Section 4.2, then Landlord shall have, in addition
to all remedies In this Lease provided, the right to collect upon demand, in addition to the other Rent
payable under this Lease, liquidated damages in an amount equal to twice the Rent per day for each and
every day that such violation exists. The payment of such Additional Rent shall not relieve Tenant of any
of its obligations under this Lease.

SECTION 4.3. STORE HOURS.

Tenant shall conduct its business in the Premises during the hours designated by Landiord as the
normal mall hours (the "Normal Mall Hours™). Tenant acknowledges that as of the date hereof the Normal
Mall Hours are as follows: (1) Monday through Saturday, between the hours of 10:00 a.m. and 8:00 p.m.,
and (i) Sunday, between the hours of 12:00 p.m. and 6:00 p.m. Landiord shall have the right to aiter
such Normal Mall Hours from time to time during the Term of this Lease, provided that Landiord gives
Tenant thirty (30) days prior written notice of such change, and provided further that if such changs
includes any additional hours other than the hours specifically stated in clauses (i) and (i) above, Tenant
shall be obligated to conduct its business in the Premises during such additional hours i, and only i, at
least one (1) Major Store and seventy-five percent (75%) of the Satellite Store Space tenants in the
Shopping Center are similarly obligated or otherwise open for business during such additional hours,
provided that Tenant's sales for such extended time opening exceeds Tenant's expenses for the same
period.

SECTION 4.4. ADDITIONAL OPERATIONAL COVENANTS,

Tenant covenants and agrees, gt all times during the Term and such other times as Tenant
occupies the Premises or any part thereof, to comply, at its own cost and expense, with the following:

A Any handling of freight or deliveries to or from the Premises shall be made in @ manner
which is consistent with good shopping center practice and only at such times, in the areas and through
the entrances and axils designated by Landlord. Any truck or machine used for handling freight or
making such deliveries shall have rubber wheels only.

B. All garbage and other refuse shall be kept inside the Premises in the kind of container
specified by Landlord and shall be placed outside of the Premises prepared for collection in the manner
and &t the times and places specified by Landiord. If Landlord elects to furnish or designate such service
for the removal or recycling of garbage and other refuse, Tenant shall use the service fumished or
designated by Landiord, but Tenant shall not be obligated to pay more for such service than the prevailing
competitive rates charged by reputable, independent trash removal or recycling contractors for the same
service on a direct and individual basis. If fumished or bilied by Landlord, Tenant shall pay for such
service monthly as Additional Rent. if Landlord does not provide such service, Tenant shall be solely
responsible for the removal (including any recycling required by any applicable Law) of all garbage and
other refuse from the Premises and shall pay promptly ali charges therefor.

C. Tenant shall not (i) suffer, allow or permit any vibration, noise, odor or flashing or bright

fight to emanate from the Premises; (i) paint or cause to be displayed, painted or placed, any handbills,
bumper stickers or other advertising devices on any vehicle(s) parked in the parking area(s) of the
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Shopping Center, whether belonging to Tenant, its employee(s), or any other person(s); (iil) solicit
business or distribute, or cause to be distributed, in the Common Areas any handbills, promotional
materials or other advertising; (iv) conduct or permit any other activities in the Premises that might
constitute a nuisance; (v) permit the parking of vehicles so as to interfere with the use of any driveway,
corridor, walkway, parking area, mall or any other Common Ares; or {vi) use or occupy the Premises or
do or permit anything to be done therein which in any manner might cause Injury or damage in or about
the Shopping Center.

D. Tenant shall maintain positive air pressure in the Premises so as to prevent the drawing
of heated or cooled air from other areas of the Shopping Center, and keep the Premises heated or air-
conditioned, as the case may require, at least to the same temperature as the Landlord is endeavoring to
maintain in the Shopping Center. If Tenant fails to operate its heating, ventilating and air-conditioning
eguipment servicing the Premises in eccordance with this Section 4.4(D) and does not cure such failure
within thirty (30) days after receipt of writien notice thereof from Landlord, such faiure shall constitute a
defamt‘:h defaumnwam in addition to all of Landlord’s other rights and remedies hereunder with respect to
SU it.

E. Tenant shall use and allow to be used all plumbing within the Premises and the Shopping
Center only for the purpose for which it is designed, and no foreign substance of any kind shall be thrown
therein. The expense of any breakage, stoppage or damage resulting from a violation of this provision
shall be paid for by Tenant upon demand.

F. Tenant shall contract for and utilize termite and pest extermination services for the
Premises as necessary.

G. Tenant shall keep the Premises and any disptay windows or signs in or on the Premises
well lighted during such hours and days that the Shopping Center, or the portion thereof in which Tenant
is located, is lighted by Landlord.

H. Tenant shall contract for and utilize a window-Cleaning service and maintain the windows
In the Premises in a reasonably clean condition and in a manner consistent with a first class shopping
center. If Tenant fails 1o keep its windows clean, Landlord may cause the same to be kept clean (through
8 service or otherwise) and Tenant shali pay the cost thereof upon demand. Landlord must use a window
cleaning service competitive in price.

L Tenant shall use good faith efforts to avoid any action which would cause any work
stoppage, picketing, labor disruption or dispute, or any interference with the business or the rights and
privileges of Landiord or any other tenant, occupant or other person lawfutly in the Shopping Center (any
such event shall be referred to collectively herein as a "Labor Dispute”). If eny action or inaction on the
part of any Tenant Related Party causes a Labor Dispute, Tenant shall have any pickets removed and, if
deemed necessary by Landlord, terminate at any time any construction work being perfonmed in the
Premises giving rise o such Labor Dispute, until such time as Landlord shall have given its writien
consent for the resumption of such work (which consent shall not be unreasonably withheld), and Tenant
shall have no claim for demages of any nature against any of the Landiord Related Parties in connection
therewith, nor shal the Commencement Date be extended as a result thereof.

J. Tenant shall pay before delinquency all fees and charges and shall maintain all licenses
end permits required for Tenant to lawfully use the Premises as contemplated by this Lease.

K. Tenant shall, but not be required to (i) use the Shopping Center name as existing, or as
the seme may be changed from time to time, in designating the iccation of the Premises in ail newspaper
or other advertising, and afl other references to the location of the Premises; and (if) to the extent Tenant
mentions in local advertising the location of any of its stores, Tenant shall include its Trade Name and the
address and identity of Tenant's business in the Premises in ail such advertisements made by Tenant in
any manner, in any medium.

L. Tenant shall not conduct or permit to be conducted any auction, fire, "going out of
business®, liquidation or similar type of sale; provided, however, that this provision shall not restrict the
absolute freedom (as between Landiord and Tenant) of Tenant to determine its own selling prices nor
shall it preclude periodic, seasonal, promoticnal or clearance sales held in the ordinary course of
business. Tenant may have sidewalk sales. -

M. Tenant shall not place a load on any fioor in the Shopping Center exceeding the load
which it was designed to carry, nor shall Tenant install, operate or maintain thereon any heavy ftem or
equipment except in such manner as to achieve a proper distribution of weight.

N. Tenant shall not install, operate or maintain in the Premises or in any other area of the
Shopping Center any electrical equipment which does not bear the Underwriters Laboratories seal of
approval, of its equivalent, or which would overload the electrical system or any part thereof beyond its
capacity for proper, efficient and safe operation as determined by Landlord (in its reasonable business
judgment), taking into consideration the overall electrical system and the present and future requirements
therefor in the Shopping Center.
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0. To the exdent required by Landlord (in its reasonable business judgment), or any
spplicable Law, Tenant shall provide sound barriers for all mechanical systems serving the Premises.

P. Tenant shall not store, display, sell, or distribute any alcoholic beverages or any
dangerous materials without the prior written consent of Landlord.

Q. Tenant shall not seli, distribute or dispiay any item or provide any service in any manner
which, in Landiord's good faith judgment, Is inconsistent with the quality of operation of the Shopping
Center or may tend to injure or detract from the mora character or image of the Shopping Center within
the community. Without fimiting the generality of the foregoing, Tenant shall not permit any “adult”
entertainment or nudity in the Premises and shall not sell, distribute or display any paraphemalia
commonly used in the use or ingestion of illicit drugs, or any x-rated, pornographic or so-called “adult™
newspaper, book, magazine, fiim, picture, video tape, video disk, or other similar representation or
merchandise of any kind.

R. Tenant shall comply with and shall cause the Premises to comply with all Laws affecting
the Premises or any part or the use thereof. Notwithstanding the foregoing, except as provided below,
Tenant shall have no obligation to comply with any such Laws to the extent the same require structural
alterations or structural repairs to the Premises (collectively, the "Structural Work"), all of which required
Structural Work shali be the obligation of Landlord (except that the foregoing doss not in any way relieve
Tenant from any responsibility to pay its share of Landlord's Operating Costs as provided in this Leass),
except to the extent that such Structural Work is (a) to the storefront of the Premises, (b) ceused by an
act or omission of Tenant, or Tenant's agents, employees or contractors, (¢) required as a result of
Tenant's specific use of the Premises or the particular configuration of the Leasehold improvements
within the Premises, (d) necessitated by or to any improvement, alteration or addition to the Premises
performed by or at the direction of Tenant, or (e) required of Tenant in its capacity as an employer, in any
of which cases such Structural Work shall be performed et Tenant's sole cost and expense, and at
Landlord’s option, shall be performed by Tenant.

S. Tenant shall not operate or permit to be operated on the Premises any coin or token
operated vending machine or simiar device including, without limitation, telephones, amusement devices
and machines for sale of beverages, foods, candy, cigarettes or other goods, but Tenant shail have the
right to operate vending machines located in a non-sales area of the Premises for the exclusive use of
Tenant's employees.

T. If Landlord designates any portion of the Shapping Center parking area for employee
parking ("Employee Parking Areas”), Tenant and Tenant's employees shall park their motor vehicles anly
in said Employee Parking Areas. Tenant shall furnish Landlord with automobile ficense numbers
assigned fo Tenant's cars and cars of its employees within five (5) days after each and every request
therefor and shall thereafter notify Landlord of any changes within five (5) days after such changes occur.
In the event that Tenant or its employees park their cars in areas other than the Employee Parking Areas,
then Landlord, after giving one (1) written warmning sent to Tenant's store and Tenant's corporate office of
such violation per Lease Year, shall have the right to charge Tenant Ten Dolfars ($10.00) per day per car
parked in any areas other than the Employee Parking Areas, for every subsequent violation per Lease
Year. Landiord must provide ample parking for Tenant’s customers.

u. Tenant shall comply with and observe all other reasonsble rules and reguiations
established by Landlord, from time to time, provided such rules and regulations shall be unfformly and
non-discriminatorily applicable to all other similarly situated Satellite Store Space tenants.

V. Except as required by Sectian 4.4(K), no symbol, design, name, mark or insignia adopted
by Landiord for the Shopping Center or picture or likeness of the Shopping Center shall be used by
Tenant without the prior written consent of Landiord.

SECTION 4.5. SIGNS AND ADVERTISING.

Tenant shall not place or permit to be placed on the exterior of the Premises or the door, window
or roof, within any display window space or within five (5) feet behind the entry to the Premises any sign,
decoretion, lettering or advertising matter without Landlord's prior written approval, except that Tenant
may utilize such materlal within the Premises on a temporery basis (collectively, the "Temporary Signs™)
to advertise special sales or promotional events without Landiord's approval provided that such
Temporary Signs are professionally made, in good taste and not taped to any window of the Premises.
Tenant shall submit to Landlord reasonably detailed drawings of its proposed signs (other than
Temporary Signs) that comply with the Signage Criteria attached as Exhibit B-1 for review and approval
by Landiord prior to utilizing same. All signs, awnings, canopies, decorations, lettaring, advertising matter
or other items used by Tenant shalil be insured and maintained at all tmes by Tenant in good condition,
operating order and repair. Flashing signs are prohibited. Tenant shall install one (1) intemally
illuminated, individually lettered sign or other type of sign as specified by Landiord above the storefront of
the Premises and professionally lettered name signs on its service doors both in accordance with plans
and specifications therefor approved by Landlord. Tenant shall have space on the pylon sign if the center
contains one.

Usban Brands Norfhgate.v1.3-02-06

B S w e B e e il



st s, i avsrs 1 sein v vee a4 e e e e emmans — e ————— e

— 7~
— ()

Lmdlomshallhavemerigmmertwmty-mur(24)hours prior written notice to Tenant and
without any liability for damage to the Premises reasonably caused thereby, to remove any tems
displayeduaffmedhwwmePremiseswhimuruMdewrMnes(hﬂsreasmaNe business
judgment) to be in violation of the provisions of this Section 4.5.

SECTION 4.6. TENANT'S USE OF ROOF.

Nomdioortelevlsionaerialorotherdeviceshallbeemctedonmerooformriorwans of the
Premises or the bullding In which the Premises are located without first obtaining Landlord's written
consent. If the Premises are located immediately under the roof of the Shopping Center, then Tenant is
hereby given a non-exclusive right to use that part of the roof of the bullding in which the Premises are
located within the lines formed by projecting the perimeter wall lines of the Premises vertically, such use
being solely for the installation and maintenance of Tenants heating, ventilating and air conditioning
system, & any, provided, however, that (i) roof penetrations shall be made only with Landiord's prior
written consent and by & contractor designated by Landiord; () Tenant shall, at its expense, promptly
repair, utilizing a cantractor designated by Landlord, any damage or wear to the roof resulting in whole or
in part from the use described in this Section 4.6; and (fii) Landlord may refocate Tenant's equipment at
any time at Landlord’s axpense, with notice to Tenant.

ARTICLE V

SECTION 5.1. RENT PAYABLE.

Tenant ghall pay the Rent payable under this Lease to Landiord, without prior demand therefor or any
sefoff or deduction whatsoever, at the times set forth in this Lease in lawful money of the United States, at
the place designated from time to time by Landlord by notice given to Tenant. Unless another time shail
be expressly provided for payment, Rent shall be due and payable on demand or fogether with the next
succeeding instaliment of Minimum Rent, whichever shall first occur. Tenant's covenant to pay Rent shall
be independent of every other covenant set forth in this Lease. Tenant shall also pay to Landiord all
applicable sales or other taxes which may be imposed on any item of Rent at the same time as such item
of Rent is due and payable to Landiord. In addition to constituting a default under this Lease, if Tenant
shall fail to make any payment of Rent when due, Tenant shall pay a late charge equal to the greater of
One Hundred Dollars ($100.00) or three percent (3%) of the amount of Rent past due to reimburse
Landlord for its additional administrative costs in processing such payment. Unless Landlord notifies
Tenant otherwise, all Rent payments shall be made via electronic fund transfer ("EFT") to Commerce
Bank, 2751 Street Road, Bensalen, Pennsylvania ABA#036001808, FMP Northgate LLC, account
#387721776.

A Any payment by Tenant or accaptance by Landlord of a lesser amount than shall be due
from Tenant to Landiord shall be treated as payment on account. The acceptance by Landlord of a
paymentforabsseramountwihanendawnentorstatermmﬂmorinanyletteraooompanying
summed(.matsuchlesseranmtispayrmnthmmaﬂbegivenmeﬂect.andLandIord may accept
Mmynaﬂww\wlprejudiwwanyom«ﬁgm«mwdbswhlmmahmmayhaveagalnstTenant.

B. HTenantpaysanyhstalhnernofRembyd:wkandsud\d\wkisreturnedfor
insufficient funds or other reasons not the fault of Landlord, then Tenant shall pay Landlord, on demand, a
processing fee of One Hundred Dollars ($100.00) per retumed check plus all applicable late charges.
Landlord agrees to waive one (1) fee per annum.

SECTION 5.2. PAYMENT OF MINIMUM RENT.

A Tenant shall pay to Landiord the Minimum Rent provided in Section 1.1(E), in equal
monthly instaliments, macvance.wnmenmgonmeCanmenoamauDateandonmeﬁmaayofead\
and every calendar month thereafter throughout the Term.

SECTION 5.3. PAYMENT OF PERCENTAGE RENT.

Tenant shall pay to Landlord Percentage Rent for each Lease Year annually.

SECTION 54. "GROSS SALES" DEFINED.

A. Thetenn"GrosSales'd\allmm:metotalpﬂcechamedfora!lgoods,mefmandise,
tickets, trade-ins, beverages and food sold, leased or licensed, and all services or other operations or
items sold or rendered, at, in, on or from the Premises by Tenant or any Concessionaire, whether for cash
or on a charge, credit, time basis or otherwise, without reserve or deduction for inability or failure to
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collect, including, but not limited to, the following: (i} orders originated or accepted by Tenant at the
Premises but dellvery or performance is made from or at any piace other than the Premises, or vice
versa; (ii) orders received or filled at the Premises made by mail, telephone or other means; (ili) sales by
means of mechanical and other vending machines in the Premises; (iv) all service, finance or interest
charges imposed by Tenant on any type of account or note recelvable, 1o the extent that the principal
amount thereof consists of monies which were or should have been included in Gross Sales; and (v) all
gross income received by Tenant from its operations in, at, on or from the Premises (including, without
limitation, the type of transactions described above) which Tenant or any Concessionaire in the ordinary
course of business would credit or sftribute to its business upon the Premises and which are neither
included in nor excluded from Gross Sales by the other provisions of this Lease, but without any
duplication; and in all cases without deduction or allowance for cost of inventory, or other costs or
expenses of purchasing, selling and transporting, or other costs or expenses related to overhead or
franchise fees or taxes, except as specifically provided in Section 5.4(B) below.

B. There shall not be included, or if included in the calculation of Grass Sales, there shall be
deducted, as the case may be, provided that specific record is made &t the time of sach transaction: (i)
the actual net amount of refunds, credits or aliowances actuafly made or allowed by Tenant in accordance
with reasonable business practices upon transactions included within Gross Sales where the item is
returned by the purchaser to and accepted by Tenant (provided that anything given in exchange for
returned items and any such credits to customers shall be included in Gross Sales when used); (ii) sales
or retailer's excise taxes which are separately added by Tenant to the sales price, paid directly by the
customer, collected by Tenant and actually paid over by Tenant to the governmental taxing authorities,
but not deducting from Gross Sales any other tax of any nature; (iii) the exchange of merchandise
between the stores of Tenant where such exchanges are made solely for the convenient operation of
Tenant's business and not for the purpose of consummating a sale which has been made &t, on, in or
from the Premises; (iv) retums to shippers or manufacturers for credit; (v) sales of fixtures which are not
part of Tenant's stock in trade; (vi) bulk sales or wholesale transfers of merchandise not in the ordinary
course of business; end (vii) the following, only to the extent that they do not, in the aggregate. excesd
two percent (2%) of Gross Sales in any Lease Year or Partial Lease Year: (a) sales to employees of
Tenant at a discount; (b) Tenant's accounts receivable consisting of bad checks and bad debts; provided,
howaever, if such accounts are aclually collected later, the amounts shall be included in Gross Sales at
such time, and further provided Tenant shall use reasonable efforts within the retall trade to collect such
bad checks and bad debts; (C) service charges levied against sales through the use of national bank
cards or other similar third party credit services such as Visa or Mastercard and check vertfication
charges; and (d) the amount received from the sale of gift certificates until such certificates are treated as
a sale at the Premises pursuant to Tenant's bookkeeping practices.

SECTION 5.5. STATEMENTS OF GROSS SALES.

A Within ten (10) days afler the end of each calendar month included in the Term, Tenant
shall deliver to Landlord a written statement by Tenant setting forth the amount of Gross Sales made
during such month

B. On or before the sixtieth (80th) day following each Lease Year or Partial Lease Year
included in the Term, Tenant shall deliver to Landiord a written certified statement setting forth the items
required under Sections 5.5(AX(i), (iii), (iv) and (v) with respect to such Lease Year or Partial Lease Year.

C. if Tenant shall fail to deliver any statement of Gross Sales when due and does not cure
such failure within ten (10) days after written notice from Landlord, in addition to all of Landlord's other
rights and remedies hereunder.

SECTION 5.6. RECORDS AND AUDITS.

A The business of Tenant and any Concessionaire upon the Premises shall be operated so
that a duplicate dated sales slip, dated invoice, register receipt or similar evidence of payment, serially
numbered, shall be issued with each transaction resulting In Gross Sales or exclusions therefrom.
Tenant shall keep at the Premises or at the home or regional office of Tenant, a genera! ledger, sales
receipts, sales records and other supporting documentation for at least one (1) years after the end of the
period to which they pertain. All such documentation shall disclose in detail all information required to
pemit Landlord to verify Tenant's Gross Sales and conform to, and be in accordance with, generally
accepted accounting principles consistently applied. If the documentation Tenant is required to maintain
pursuant to this Section 5.6(A) is insufficient to permit Landlord to verify Gross Sales and exclusions
therefrorn, Tenant shall pay to Landiord, upon demand, the cost of any examination or audit performed
pursuant to Section 5.6(B) below, including, without limitation, all reasonable travel expenses incurred by
Landlord in conducting such examination or audit. If any audit is required or a controversy arises
regarding Percentage Rent, Tenant shali retain its books and records until such audit is terminated or
controversy is resolved notwithstanding the expiration of the Term.

B. Landlord, its agents and employees shall have the right at any tme during nomal

business hours after not less than thirty (30) days' prior written notice to Tenant, to cause an exarmination
or complete audit to be made of the documentation described in Section 5.6(A) and such other
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documentation, including, without fimitation, bank eccounts s Landiord shall reasonably require. If any
auditoremminaﬁonshaildisdmmstanystawnmnofemss&lsunmmamemssswesfwm
raportingpeﬁoda)toanyexmni.Tenantshaﬂlpaytolandbrdupondenmzdﬂmmnmantdsﬂdmin
Percentege Rent, togather with Intercst thereon; and (ti) to the extent of three percent (3%) or more,
Tenant shall pay to Landlord as Additiona! Rent, upen demand, the cost of the gudit or examination
including, without limitation, all reasonable travel expensas incurred by Lendlord in conducting such audit.

SECTION 5.7. TAXES.

The term “Taxes® shall mean all federel, state, local govemmental, special district and spscial
service area texes and assassments, exactions, impact fess and charges (including, without limiation,
lease, rent or occupancy taxes) end other govemmental chengss and levies, genere! and special, crdinary
and extreordinary, unforeseen as vrell as foreseen of any kind and nature (including interest thereon
whenaver the same may be payabls in insialiments) which Landicrd shall pay or become obligated to pay
or which are or shall becoms lsviad, due and payable or liens upon, assesead directly or indirectly against
all or any portion of the Shepping Center (or eny of the renis received tharsfrom) arising out of the use,
eccupancy, ownership, leesing, management, repalr, neplacement or opsration of the Shopping Center,
any part thereof, appurtenance thereto or property, fixtures or equipment thersin imposed by any
authority having jurisdiction over the Shopping Center or any part thereof, In the amount billed and
payabls immediately prior to the date the same ere delinquent together with the costs (including, without
limitation, reagonable attomneys' fees) of any negoliation, contest or appeal pursued by Landlord to reduce
or prevent an increase in any portion of such Tanes, regardiess of whether any reduction or limitation is
obtained, 2nd all of Lendlord's administrative costs with respect o the foregoing, all of which shall arise
during tha Term or which shall ba attributable to the period included in the Term. No inheritance, estate,
franchise, corporstion, incoma or profit tax that Is or may be imposed upon Landiord personally shail be
desmed to b2 included in "Texes® and no amount payable by Tenant pursuant to Section 5.11 shall be
considered part of Taxas. MNotwithstanding anything contained herein to tha contrary, Tenant's obfigation
hereunder to reimburse Landlord for payment of Taxes shall not include panalfies imposed for late
payment of Taxes.

SECTION 5.8. PAVIMENT OF TAX RENT.

A. Tenant's preportionate shere of Taxes (the “Tax Rent”) for aach Tax Year (as hereinafter
defined) shall be computed by multiplying the emount of the Taxes less any Deductible Contributions
(hersinafier defined) to Taxes, by a fraction, the numerator of which shall be the Floor Space of the
Premisas and the denominator of which shall be the Floor Spacs of the Satellite Store Spacs (excluding
the Floor Spacs of all Separstely Assessed Tenants, {each as hereinafter dafined], Leaseable, provided,
however, that the denominator shall in no event be less than eighty percent (80%) of the leassble area of
the Shopping Center (and the danominator shall be Increased by the Deduciibla Contributions made by
any tanant whose Floor Space is added back to the dencminator in order to reach elghty parcent). The
leased and cccupied Sateliite Store Space for a Tax Yesr shall be the sverage of the leased and
occupied Satellite Store Space on the first day of each calendar month in such Tax Year. For purposes
of this Section, “Daductidle Contributions® shall mean all contributions to Taxes mads by (i) all Separately
Assassed Tenants, (i) all Temporary Tenants, (i} all Ancillary Tenants (as hereinafter dafined), (v) all
Exterior Tenants who are not Separatsly Assessed Tenants, and (v) all Msjor Stores who gre not
Sepzrately Assessad Tenants. "Separately Assessed Tanant” shall meen any tenent (excluding Tenant)
whase premisas within the Shopping Center are seperately assessed and included on a separate tax bill
and who is cbligated fo pay ths entire amount of such tax bill directly to the taxing authorities or to
Lendlord. “Temporary Tenant® shall mean any tenant or cccupant (excluding Tenant) who occupies
Satellite Stere Space within the Shopping Center pursuant to & lsase, license or other similar agresment
with an original stated term of twalve (12) months or less. “Exterior Tenant® shall mean any tenant (other
fhan Tenant) in the Shopping Canter who deas not have a storefront on the Enclosed Mall. “Anclliary
Tenant® shall mean any tenant or cccupant of the Shopping Center who occuples Ancillary Spacs (as
definad in Section 1.2[M) above) in the Shopping Center, provided that if such Ancillery Tenant occupies
other space in the Shopping Center in addition to such Ancillery Space, the “Deductible Contributions”
made by such Ancillary Tenant shell only include the contributions to Taxes (or in the case of Section 6.4,
contributions to Landlord's Oparating Costs) that zre directly atiributable to the Ancillery Space occupied
by such Ancillary Tenant. The term “Tax Year” means each twalve (12) menth period established as the
real estate tax yaar by the texting authorities having jurisdiction over the Shopping Center.

B. Tax Rent shall be peid by Tenant, in advance, in equal monthly instaliments in such
amounts as are estimated and billed by Landiord for ezch Tax Year during the Temn, with the first
installment baing due on the Commencament Dats and each succezading instaliment bzing due on the
first day of each calsndar month thareafier. If &t eny time during & Tax Year (or after a Tax Year if the
final amount of the Taxes has not baan datermined) it shall appear that Lendlord has underastimated the
Taex Rent for such Tax Year, Landiord may adjust the amount of the monthly installments of Tax Rent and
bill Tenant for any defictancy which may have accrued during such Tax Yasar. After Landlord’s receipt of
the recsived tax blils for each Tax Year, Landlord shall notidy Tenant of the amount of Taxes for the Tax
Year in quastion and the amount of the Tax Rent for such Tax Year. Any overpayment or deficiency in
the Tax Rent for such Tax Year shall ba adjusted between Landiord and Tenant as follows: Tenant shail
pay Landlord or Landlerd shall credit to Tenant's account {or, If such zdjustment is et the end of the Term,
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pay Tenant), as the case may be, within sixty (60) days after the aforesaid notification o Tenant, the
amount of any such excess or deficiency of Tax Rent paid or payable by Tenant. Landlord warrants that
Tenant’s initial estimate for taxes for the first Lease Year shali not exceed $4.07 per square foot.

SECTION 5.9. RENT FOR A PARTIAL MONTH.

For any portion of a calendar month included at the begihning or end of the Term, Tenant shall
pay one thirtieth (1/30th) of each monthly instaliment of Rent for each day of such portion in advance at
the beginning of such portion.

SECTION 5.10. RENT FOR A PARTIAL LEASE YEAR OR PARTIAL CALENDAR YEAR.

During any Partial Lease Year or partial calendar year, as the case may be, each item of Rent
which is caleulated on an annual basis but payable in monthly installments (such as, but not limited to,
Marketing Fund Dues, the Mall HVAC Charge and Promises HVAC Charge), shall be appropriately
prorated based on the number of days in such Partial Lease Year or partial calendar year, as the case
may be, contained in the Term of this Lease.

SECTION 5.11. TAXES PAYABLE BY TENANT.

If any tax, excise on rents or other Imposition, however described, is levied or assassed by any
taxing authority on account of Tenant's interest in this Lease, Landiord's receivables, the Rent, Tenant's
inventory, the Leasehold Improvements, any Tenant Property, or if any other taxes are imposed upon this
Leasa, Tenant's right to occupy the Premises, Tenant's investment or business operetion in the Premises
(including, without limitation, any and all documentary stamps or similar taxes assessed upon this Lease
or the consideration received by Landiord by reason of this Lease), then Tenant shall be responsible
therefor and shall pay the same before delinquency. If any taxing authority requires that any such tax or
excise on rents or other imposition, however described, for which Tenant is responsible (other than the
Taxes included in the calculstion of the Tax Rent) be paid by Tenant, but collected by Landiord for and on
behalf of such taxing authority and forwarded by the Landlord to such taxing authority, then the same
shall be paid by Tenant to Landliord at such times as such taxing authority shall require and be collectible
by Landlord and the payment thereof enforced in the same fashion as provided for the enforcement of
payment of Rent.

ARTICLE VI
COMMON AREAS
SECTION 6.1. USE OF COMMON AREAS.

During the Term, Tenant, its employees, agents and customers shall have a non-exclusive
license, in common with Landlord and all others to or for whom Landiord has given or may hereafter give
rights to use the Common Areas (as the same may exist from time to time), but such ficense shall at all
times be subject to the exdusive control and management by Landlord and such reasonable rules and
regulations as Landlord may, from time to time, impose.

SECTION 6.2. MANAGEMENT AND OPERATION OF COMMON AREAS.

Landiord shall operate, decorate, repair, equip and maintain, or shall cause 10 be decorated,
operated, repaired, equipped and maintained, the Common Areas in a manner deemed by Landlord, in its
reasonable business judgment, to be appropriate. in connection with the exercise of its rights under this
Section 6.2, Landiord may: (i) utilize the Common Areas for promotions, exhibits, food facilities and any
other use which Landlord, in its reasonable business judgment, deems appropriate for such Common
Areas; (i) erect, install, remove and lease, kiosks, planters, pools, sculpture and other improvements
within the Common Areas; (jii) enter into, modify and terminate easements and other agreements
pertaining to the use and maintenance of any part of the Shopping Center; (iv) close temporarily all or any
portion of the Common Areas; (v) grant individual tenants and others the right to conduct sales in the
Common Areas; (vi) restrict parking by tenants and other occupants of the Shopping Center, their
employees, agents, and concessionaires and the respective visttors and invitees of each; (vii) close all or
any portion of the Shopping Center and in connection therewith, seal off all entrances to the Shopping
Center or any portion thereof to such extent as may, in the sole opinion of Landlord, be necessary to
prevent a dedication thereof or the accrual of eny rights to any person or to the public thereon; (viii)
temporarily suspend any and all services, facilities and access by the public to all or any part of the
Shopping Center on legal holidays or due to any event beyond the reasoneable control of Landlord; and
(ix) do and perform any other acts in and to said Common Areas as, in the exercise of good business
judgment, Landlord shall deem advisable.
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SECTION 8.3, "LANDLORD'S OPERATING COSTS™ DEFINED.

The?em“LaMbrd’sOpemtthosts‘shallmeanaﬂmstsmdmmhmned in @ manner
deemed by Landlord, in its reasonable businzss judgment, to be appropriate end for the best interest of
the Shopping Canter in conneciion with the opersticn, equipping, replacement, maintenancs end repair of
the Shopping Center (and all systems, structures and Coemmon Areas releted therato), including, without
limitation, the costs end expeness of: (j) lighting, cleaning, painting, paving and striping of the Shopping
Center, (i) removing snow, ice, gerbegs, trash and debris from the Shopping Center, (iii) operating,
maintaining, repairing and replacing ducis, condults and similar items, fire protection systems, sprinkler
systems, security alarm systems, storm and sanitary dralnage systems and other utitity systems and
facliittes, signs and markers, cn and off site traffic regulation and contre! signs and devices, {iv)
expanding, adding to or reconfiguring the Common Areas (or any portion thargof), (v) all nsurance
applicable to the Shopping Canter with types, amounts, and deductibiss datarminad by Landiord; (vi)
interior and exterior planting, replanting and replacing flowers, shrubbery, plants, tress, and other
landscaping; (vif) complying with any environmental standards and complying with eny other Laws; (viii)
all repairs, equipping, operation, maintenance, replecement and improvemenis of or to the Shopping
Center, including, without limitaticn, ficors, caliings, roofs, windows, escalators, elevators and any other
portions of the structure of the Shopping Canter and all paridng sreas and structures {including, without
limitation, Shopping Center identification and pylon signs, directional signs, trafiic sighage and markers),
fransportation equipment and systems and similar fatilities; (o) tha purchase, maintenanca, repair and
inspection of all machinery and equipment used in the opzration or meintenance of the Shopping Center
andallpe:sonalpropeﬂylaxesandotherchargeshwnedhconnecﬁonwihsudlmad'lineryand
equipment; (x) a1 license and pamit feas and any and & parking surchargas that may result from any
Laws, including the cost of obtaining end operating public transportation or shuttie bus systems, if the
same are deemed advisable by Landlord or are required by any eppiiceble Laws: (d) music program
services and loudspaaker systems, whether rented or purchasad; (xil) personne!, inciuding, without
limitation, manegement, sscurty and maintenance parsonna! employed in connection with the
management, opsration, maintenance and repair of the Shopping Center, and other parsonne! hired to
directtraﬁicandmeparkingofaubmobﬂeshﬂaaparkhgarws.andaﬂcosismdexpensesrelsﬁngto
tha employment of such parsonnel, including, without limkation, the salarias, benefits and Insurance costs
of such parsennel, provided that Landlord shall make a reasonabie allocation of the costs and expenses
of any management and maintanance parsonnel that parform services for properties other than the
Shopping Center amongst the properilss (inciuding the Shopping Center) for which such parsonnal
perform services; (xiii) all utility costs refating to the Common Araas; and (xvi} Landlord's administrative
costs and overhead costs in an amount, in the aggregats, equal to fiResn percent (15%) of the total of all
other Landlord's Opsrating Costs. Landlord’s Operating Costs shall not induds, however: (a)
depreciation; (b) costs of repairs and replacements to the extent that provseds of insurence or
condemnation awards ere received therefor, (c) the cost of a “Capital Expenditure” as definad under the
intemal Revenue Code Saction 263 and the regulations prescridad thereunder, in cffect as of the date of
this Lease, unless such cost is amortized over the lasser of ten (10) years and the “useful fife® of such
Capital Expenditure, in which event Landlord's Operating Costs for each yaer included in the period
selected by Landlord shall include the cost of such Cepital Expanditure as amortized over such period,
plus CAM Interest on the portion of such cost which has not bzzn incluged in Landlord's Cperating Costs
in eny yeer; (d) fines or penalties resufting from Landiord's breach of this Lease or imposed upon
Landlord by any governmantal authority as a result of the violation of any Law, by any of the Landlord
Related Parties; (8) the cost of any item or service to the exdent of any direct reimbursament Lendlord
actuelly recsives with respect thereto from Tenant or any other tenant or occupant of the Shopping
Center (other than reimbursement Landiord recgiveas through payment of a proportionate or other share of
Landiord's Operating Costs); (f) the cost of bullding out keassble space in preperation for cocupancy
(excluding any portion of said cost that rasulis from repairs, replacemnents or meintenance work that
would othervise have been performed or were otherwise required); (g) the amount of brokerage
commissions pald by Landiond in connaction with the leasing of space by Lendiord in the Shopping
Center; (h) principal and interest payments to sarvice the debt under any morigege secured by the
Shopping Center; (i} lease rantals under any ground or underying lzase ffeciing the Shopping Center; (j)
Taxes end Tax Rent; and (k) the cost of construction of nsw gross lsasable Floor Space. Notwithstanding
any of the foregoing, Tenant's Preportionate Share of Landlord’s Operating Costs shall not increase for
any Oparating Cost Year by more than five percent (5%) of Tenant's Proportionate Share of Landlord's
Operating Costs for the immediately preceding Oparating Cost Year.

SECTION G.4. TENANT'S PROPORTIONATE SHARE OF LANDLORD'S OPERATING COSTS.

In and for each Opsrating Cost Year (es harelnafter defined) or partial Operating Cost Year
during the Term, Tenant shell pay Landlord, es Additional Rent, a proportionate share of Lendiord's
Opsreting Costs ("Tenant's Proportionste Shere of Landlord's Operating Costs®), which shall be
computad by multiplying the amount of the Landlord’s Opersting Costs less any Daductible Contributions
(harsinefler definad) to Landiord's Operating Costs by a fraction, the numerator of which shall be the
Figor Space of the Premises and the denominator of which shall be the Floor Space of the Sateflite Store
Space (exciuding the Floor Space of all Exterior Tenants [es defined in Section 5.8] and all Temporary
Tenants [as dafined in Section 5.8]) which is leased and cccupied, provided, howaver, that the
denominatmshallinnoeventbelassmaneightyperoem(m%)oﬂhemableareaofthesmpping
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Center (and the denominator shall be increased by the Deductible Contributions made by any tenant
umoserorSpaceisaddedbad(uohedenomhthMerbmad\eumypement) The leased and
ow:piedSatdlﬂeSlaeSpawfumOpaaﬁngCostYwdmllbeﬂemagedﬂmleasedw
occupied Satellite Store Space on the first day of each calendar month in such Operating Cost Year.
Tenant's Proportionate Share of Landlord's Operating Costs shall otherwise be pald and adjusted in the
same manner the Tax Rent is paid and adjusted pursuant to Section 5.8, but for Operating Cost Years or
portions thereof, if the Term does not begin or end at the beginning or end of an Operating Cost Year,
and provided that for purposes of this Section 6.4, "Deductible Confributions® shall mean all contributions
to Landlord's Operating Costs made by (i) all Exterior Tenants, (i) all Temporary Tenants, (jii) all Anciliary
Tenants (as defined in Section 5.8) and () all Major Stores who are not Exterior Tenants, "Operating
Cost Year" shall mean each twelve month period established by Landiord (from time to time) as the
Operating Cost Year at the Shopping Center. Landlord warrants that Tenant's GAM costs for the first
lease year shall not exceed $7.40 per square foot. Notwithstanding any of the foregoing, Tenant's
Proportionate Share of Landlord’s Operating Costs shall not increase for any Operating Cost Year by
more than five percent (5%) of Tenant's Proportionate Share of Landiord's Operating Costs for the
immediately preceding Operaling Cost Year.

ARTICLE Vit

SECTION 7.1. UTILITY CHARGES.

A. Tenant shall pay ali rents and charges for water, sewer, electricity, gas, heat, steam, hot
or chilled water, air-conditioning, ventilating, telephone service and other ufilities supplied to the
Premises, however supplied (the "Utiiity Charges®), when the same become due. If such utiities are
() separately metered, Tenant shall pay the applicable Utility Charges directly to the applicable utility
company, (il) submetered, Tenant shall pay the applicable Utility Charges, (unless prohibited under
applicable Laws) thirty (30) days after receipt of a bill from Landlord provided that such Utility Charges
plus Landlord’s reasonable administrative costs shall not exceed the amounts Tenant would be charged,
on a direct and individual basis, if billed directly by the utiity company servicing the Shopping Center
therefor for the same services, and (ffi) not separately metersd or submetered, Tenant ghall pay to
Landlord within thirty (30) days after receipt of a bill therefor, at Landlord’s option, either {1) Tenant's'
proportionate share of such Utility Charges which shall be calculated as follows: the Utility Charges for
such utifities plus Landiord's reasonable administrative costs (unless prohibited under applicable Laws)
shall be muttiplied by a fraction, the numerator of which shall be the Floor Space of the Premises and the
denominator of which shall be the total Floor Space occupied by tenants using the applicable utility
service or (2) Tenant's share of the costs of the applicable utility service plus Landlord’s reasonable
administrative costs (unless prohibited under applicable Laws) based on reasonable estimates by
Landlord’s engineers or consultants. Landlord may, at any time, require Tenant, at its sole cost and
expense, fo install submeters In connection with the utility services fumished to the Premiges, in which
cage, Tenant shall pay the applicable Utiity Charges plus Landiord’s reasonable administrative costs
directly to Landiord as aforesaid. Landiord, in its sole discretion, shall have the right, at all times, to alter
any and all utilites, and the equipment relating thereto, serving the Shopping Center or any portion
thereof, provided such alteration by Landlord does not result in a diminution of the utllity service to the
Premises. Tenant shall execute and deliver to Landlord without delay such documentation as may be
required to effect such aiteration.

B. If Tenant shail require natural gas for the operation of Tenant's business in the Premises,
Tenant shall, at its own expense, arrange for such natural gas utility service from the local gas company
in a manner approved by Landiord (which approval shall not be unreasonably withheld).

C. Except to the extent prohibited under applicable Laws. all federal, state and local taxes,
surcharges, imposifions and other additional charges applicable to utility services used by Tenant shall be
payable by Tenant in addition to the charges to which they relate.

SECTION 7.2. DISCONTINUANCES AND INTERRUPTIONS OF SERVICE.

None of the Landlord Related Parties shall be liabls to Tenant in damages or otherwise for the
quality, quantity, failure, unavailability, discontinuance or disruption of any utility service (including any
discontinuance pursuant to the immediately succeeding sentence) and the same shafl not (1) constitute a
termination of this Lease; (i) an actual or constructive eviction of Tenant; or (jii) entitte Tenant to an
abatement of Rent or other charges (except as specifically set forth herein). Landlord also reserves the
right to discontinue, without notice to Tenant, any heating, ventilation, air-conditioning or other utility
services furmnished by Landlord at any time if Tenant fails to pay timely any Utility Charges due under this
Lease, after notifying Tenant of the same. Notwithstanding the foregoing, if such disruption or interruption
of service is due solely to Landlord's negligence and said interruption of service shall continue for more
than forty-eight (48) hours after notice thereof from Tenant to Landlord and prohibit Tenant from operating
its business in the Premises, Minimum Rent shall abate until the earlier of the date of restoration of
service or the reopening of Tenant's business in the Premises.
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ARTICLE Vil
INDEMNITY AND INSURANCE
SECTION 8.1. INDEMNITY BY TENANT.

Except for losses, lablities, obligations, damages, penalties, claims, costs, charges, and
expenses resuiting from the negligence of any of the Landlord Related Parties, Tenant shall indemnify,
defend and hold the Landlord Related Parties harmiess agsinst and from all losses, liabllities, obligations,
damages, penalties, clalms, costs, charges and expenses, including, without limitation, reasonable
architects’ and attorneys’ fees, which may be imposed upon, incurred by, or asserted against any of the
Landlord Related Parties and arising, directly or indirectly, out of or in connection with the use or
occupancy or maintenance of the Premises by, through or under Tenant, and (without limiting the
generality of the foregoing) any of the following occurring during the Term: (f) any work or thing done in,
on or about the Premises or any part thereof by any of the Tenant Related Parties; (i) any uss, non-use,
possession, occupation, condition, operation, maintenance or management of the Premises or any part
thereof; (iiij} any act or omission of Tenant or any of the Tenant Related Parties (but as to Tenant's
invitees, only to the extent such act or omission occurs within the Premises); (iv) any injury or damage to
any person or property occutring in, on or about the Premises or any part thereof; (v) any fallure on the
pert of Tenant to perform or comply with any of the covenants, agreements, terms or conditions contained
in this Lease with which Tenanl, on its part, must comply or perform; or (vi) any Transfer (as defined in
Section 15.1) or proposed Transfer. In case any action or proceeding is brought against any of the
Lendlord Related Parties by reason of any of the foregoing, Tenant shall, at Tenant's sole cost and
expense, resist or defend such action or proceeding by counsal.

SECTION 8.2. MUTUAL INDEMINTY.

A. Tenant will indemnify and hold harmiess Landlord, Landlord's managing agent and such
other persons who are in privity of estate with Landlord, or to whom Landiord is legally responsible, from
and against any and all claims, actions, demages, fiabllities and expenses, including reasonabie
attomey's fees and costs incurred to defend such claims, in connection with loss of life, personal injury.
bodily injury or damage to property (i) arising from or out of any occurrence in, upon or at the Premises or
(ii) arising from or out of the occupancy or use by Tenant of the Premises or the Shopping Center or any
part thereof occasioned wholly or in part by any act or omission of Tenant, its agents, contractors,
employees, or concessionaires. Tenant shall pay to such parties all costs, expenses and reasonable
atiomeys' fees that may be incurred or paid by Landiord or such parties in enforcing the terms,
conditions, covenants and agreements of this indemnity. This indemnity shall exclude, however, any such
claims, actions, damages, liabilities and expenses arising out of or resulting from the negligence or wiliful
misconduct of Landlord, Landlord’s managing agent and such other persons who are in privity of estate
with Landiord, or for whom Landiord is legaily responsible.

B. Landlord will indemnify and hold harmless Tenant and such other persons who are in
privity of estate with Tenant, or to whom Tenant is legally responsible, from and against any and all
claims, actions, damages, liabilities and expenses, including reasonable attomey’s fees and costs
incurred to defend such claims, in connection with loss of life, personal injury, bodily injury or damage to
property (i) arising from or out of any occurrence in, upon or at the Shopping Center other than the
Premises or (If) arising from or out of any occurrence in, upon or at the Shopping Center or any part
thereof occasioned wholly or in part by any act or omission of Landlord, is agents, contractors,
employees or tenants. Lendlord shall pay to such parties all costs, expensas and reasoneble attorneys’
fees that may be incurred or pald by Tenant or such parties in enforcing the terms, conditions, covenants
and agreements of this indemnity. This indemnity shall exclude, however, any such claims, actions,
damagss, liabilities and expenses arising out of or resulting from the negligence or wiliful misconduct of
Tenant, and such other persons who are in privity of estate with Tenant, or for whom Tenant is legally
responsible.

SECTION 8.3. TENANT'S INSURANCE.

At all times commencing on and after the earler of (i) the Possession Date, (i) the
Commencement Date, or (jii) the date Tenant enters the Premises for any purpose, Tenant shall carry
and maintain, at its sole cost and expense:

A Commercial General Liahility Insurance applicabie to the Premises and its appurtenances
providing, on an occurence basis, a minimum combined single limit of Two Milion Dollars ($2,000,000)
and containing a contractual liability endorsement. Workers' Compensation Insurance: Coverage A. as
required by eppficable Laws and Coverage B: Employers’ Liability insurance in the amount of at least
One Miflion Doilars ($1,000,000) each accident, employee and policy limit.

B. Piate glass insurance and causes of loss ~ spe&al form insurance written at replacement
cost value and with a replacement cost endorsement covering all of Tenant's Property in the Premises,
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and all Leasehold Improvements installed in the Premisas. Notwithstanding the foregoing, Tenant may
self-insure for damage to or breakage of any piate glass in the Premises.’

C. Notwithstanding anything to the contrary contained hereln, Tenant does not have to
maintain the Business Interruption Coverage, provided that if Tenant does not maintain such Business
Interruption Coverage, any loss or damage to Tenant which would have been covered by such Business
interruption Coverage shall be deemed for the purposes of Section 8.7 below, to be covered by and
recoverable by Tenant under a valid and collectible policy of Insurance and Tenant shall be deemed to be
self insuring with respect thereto.

D. Whenever good business practice, in accordance with industry standards, Indicates the
need of additional insurance coverage or different types of insurance in connection with the Premises or
Tenant's use and occupancy thereof, Tenant shall, upon request, obtain such insurance at Tenant's
axpense and provide Landlord with evidence thereof.

SECTION 8.4. TENANT'S CONTRACTOR'S INSURANCE.

Bofore any alterations, additions, improvements or construction are undertaken, Tenant shall
carry and maintain, at its expense, or Tenant shall require any confractor performing work on the
Premises to camy and maintain, at no expense to Landiord, in eddition to worker’s compensation
insurance as required by the jurisdiction in which the Shopping Center is located, causes of loss ~ special
form insurance or Builder's Risk Insurance in the amount of the replacement cost of the Tenant
Improvements, Commercial General Liability Insurance (inciuding, without limitation, Construction Liability
coverage, Contractual Liability coverage, Completed Operations coverage, a Broad Form Property
Damage coverage and Owner's Protective liability) written on an occumrence basis with a minimum
combined single limit of Four Milfion Dollars ($4,000,000); such limit may be accomplished by means of
an umbrefla policy, and Business Automobile Liabiity Insurance including owned and non-owned
automobiles with fimits of liabllity of not less than Two Million Dollars ($2,000,000) combined single limit.

SECTION 8.5. POLICY REQUIREMENTS.

Any company writing any insurance which Tenant is required to maintain or cause to be
malntained pursuant to Sections 8.3 and 8.4 (all such insurance, as well as any other insurance carried
by Tenant with regard to the Premises, shall be referred to as "Tenant's Insurance”) shall at all times be a
company with at least a Bests rating of A- and each such company ghall be licensed and qualffied to do
business in the state in which the Premises are located. Tenant's Insurance may be carried under a
bianket policy covering the Premises and any other of Tenant's locations. All policies evidencing Tenant's
insurance (cther than any worker's compensation insurance) shall (i) specify Tenant and "ownar{s) and its
(or their) principals, bensficiaries, partners, officers, directars, employess, agents and Mortgagee{s)” (and
any other designees of Landlord as the interest of such designees shall appear) as additional insureds,
pursuant to the form of additional insured endorsement providing the broadest possble coverage for the
additional insured, and (i) contain endorsements that the insuren(s) will give to Landlord and its
designess at least thirty (30) days' advance written notice of any change, canceflation, termination or
lapse of said insurance. Tenant shall daliver to Landlord at least ten (10) days prior to the time Tenant's
Insurance is first required to be carried by Tenant, and upon renewals at least ten (10) days prior to the
expiration of the term of any such insurance coverage, a certificate of insurance of all poliicies evidencing
Tenant's Insurance. The limiis of Tenant's insurance shall in no event limit Tenanf's fiability under this
Lease, at iaw or in equity. If Tenant fails to perform it obligations under this Article VIii, then Landiord
may, but shall not be required to, perform any such obligations on behalf of Tenant and add the cost of
the same as Additional Rent, payable on demand.

SECTION 8.6. INCREASE IN INSURANCE PREMIUMS.

Neither Tenant nor any of the other Tenant Related Parties shall do or fail to do anything which
will () violate the terms of or increase the rate of, any of Landlord's or any other tenant or occupant’s
insurance policies; (i) prevent Landlord from obtaining such policies of insurance acceptable to Landiord
or any Mortgagee; or (iif) contravene the rules, regulations and recommendations of Landlord’s insurance
companies, the Fire Insurance Rating Orgaenization or any similar body having jurisdiction over the
Premises or the National Board of Fire Underwriters or any similar body exercising similar functions in
connection with the prevention of fire or the correction of hazardous conditions. in the event of the
occurrence of any of the events set forth in this Section 8.6, Tenant shall pay Landlord upon demand, as
Additional Rent, the cost of the amount of any increase in any such insurance premium.

SECTION 8.7. WAIVER OF RIGHT OF RECOVERY.

Notwithstandinganyhhgsetfammthisleasetomcamy. Landiord and Tenant do hereby
waive any and all right of recovery, claim, action or cause of action against the other and their respective
Related Parties for any loss or damage that may occur to Landlord or Tenant or any party claiming by
through or under Landlord or Tenant, as the case may be, their respective property, the Shopping Center

Urban Brands Northgate.v1.3-0206
15




Y A

or the Premises or any addition or improvements thereto, or any contents therein, by reason of fire, the
elamentsoranyoﬁxercause.mgardlossdcameamigh. including the negligence of Landlord or
TenantormeirmswcﬁvekdatedParﬁas,mu\bwmdamageismadbyvaﬁd and collectible
policies of insurance, to the extent of the ingsurance proceeds that are recoverable under such insurance
policies. All insurance policies carried by efther party with respect to the Shopping Center or the
Premisas.wheﬁterornotrequmtobecanbdbyﬂnisteandifsuchpolidesmbesowﬂﬂenand
ettherdonotresulthadditionalpremh:morheomerpaﬂyame&stopayupondemandmymmlﬁng
additional premium, shall permit the waiving of any right of recovery on the part of the insured against the
Merpaﬂyforanylossordamagetomeexrentsud\ﬁghtshavebemwaivedbym insured prior to the
occurrence of such loss or damage. lnmeeventmatTenanuspennitwdmandse!f-insumsanyﬁsk
whlchwouldhavebeencoveredbymeinsmamerequ!redtobecamedbymnantmuamto
Section 8.3 of this Lease or Tenant fails to carry any insurance required to be carried by Tenant pursuant
mSectionszofﬂﬂsLease.menallbssordamagamTenant.itsbusines,itsproperty.merisesor
any additions or improvements thereto or contents thereof that would have been covered by such
insurance had Tenant maintained It shall, for purposes of the waiver set forth in this Section 8.7, be
deemed covered and recoverable by Tenant under valid and collectible policies of insurance.

ARTICLE IX
CONSTRUCTION
SECTION 9.1. CONDITION OF LEASED PREMISES.

By taking possession of the Premises, Tenant is deemed to have (i) inspected the Premisas; (i)
accepted the Premises "AS IS* with no representation or warranty by or on behalf of Landlord as to the
condition or suitability of the Premises or of the Shopping Center for Tenant's proposed improvements
thereto or use thereof; and(iﬁ)ageedmatLandlordhasnoobﬂgaﬂonto&nprweormpairme Premises
or the Shopping Center unless said obligation is specifically set forth in this Lease.

SECTION 9.2. TENANT IMPROVEMENTS.

Any and all other improvements to and remodeling of the Premises required pursuant to
this Lease or otherwise (the *Tenant Improvements™) inciuding, without fimitation, the Initial Tenant
impravements (hereinafter defined), shail be performed by ()) Tenant at Tenant's sole cost and expense,
(ii) in accordance with applicable Laws and in accordance with plans and specffications approved by
Lendiord and the terms of this Lease (including, without limitation, Exhibit B), (i) in a first-class
workmanlike manner with first-class materials, (iv) by duly qualified or licensed persons and (v) without
interference with the operation of Landlord or other occupants of the Shopping Center. Upon receipt of
Landlord’s written approval of such plans and specifications, Tenant shall promptly commence and
diiigently pursue to complation the construction of the initial Tenant Improvements by the Commencement
Date. If Tenant shall enter the Premises prior to the Commencement Date, then Tenant shall perform all
duties and obligations imposed by this Lease including, without limitation, the obligation to pay all Utility
Charges (including, without limitation, Premises HVAC Charges), but excepting its obligation to pay
Minimum Rent, Percentage Rent, Tax Rent, Tenant's Praportionate Share of Landiord's Opergting Costs,
Marketing Fund Dues, all of which shall accrue from and after the Commencement Date.

The initial Tenant Improvements shall mean and include, without limitation, all
improvements, remodeling and redecorating required by Landlord in connection with Tenant's nitial
occupancy of the Premises, which shall include, but not be limited to, the fumishing and installation of a
construction barricade, if required, new wall, fioor and celling treatments and finishes, new electrical and

accordance with Landlord's specifications, set forth in Exhibit B, together with all necessary modifications
to the mechanical, plumbing, and electrical and lighting systems, fire protection systems and HVAC
systems within the Premises and providing service to the Premises, as required by all applicable Laws or
necessary to accommodate the nitial Tenant Improvements.

Subject to any applicable Law, in the event of a direct conflict between the final plans and
specifications for the initial Tenant Improvements, as finally approved by Landlord, and the construction
provisions contained in this Lease (including, without Iimitation, Exhibit B), the final Landlerd approved
pians and specifications shall contral Tenant’s construction of the inftial Tenant improvements and shall
supersede any directly inconsistent construction provisions contained in this Lease {including, without
limitation, Exhibit B), but only to the extent the approved plans and specifications deal with an item
specifically.

SECTION 9.3. INITIAL TENANT IMPROVEMENT PLANS.

A Tenant’s Initial Improvement Plans dated April 25, 2006, as prepared by Tricarico
Architects, have been approved by Landlord.
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B. Notwithstanding anything contained in this Lease to the contrary, Tenant is required to
complete the initial Tenant Improvements on or before the date Tenant opens for business in the
Premises and Tenant is required to open for business to the public in the Premises on or before
September 1, 2008.

SECTION 9.4. OWNERSHIP OF IMPROVEMENTS.

All present and future alterations, additions or improvements made in, on or to the Premises, by
either party, including, without limitation, all equipment and non-trade fixtures, light fixtures, roof-top air-
conditioning units, pipes, ducts, conduits, plumbing, wiring, paneling, partitions, mezzanines, floors, flcor
and wall coverings, and simiar items (the “Leasshold Improvements®) shall be deemed the property of
Landlord and uniess Landlord directs otherwise, shall remain upon and be surrendered with the Premises
as pert thereof in good order, condition and repair, ordinary wear and tgar excepted, upon Tenant's
vacation or abandonment of the Premises. If Landlord directs, Tenant shall remove all or a portion of the
Leasehold Improvements (including, without limitation, any electronic, fiber, phone and data cabling and
related equipment) in the Premises on or immediately prior to the Termination Date or the temmination of
Tenant's right to possession and shall restore the Premises to the same condition as existed prior to the
installation of such property, all in accordance with applicable Laws. All movable goods, inventory,
fumiture, trade fixtures and other movable personal property belonging to Tenant which are installed or
stored in the Premises by Tenant and are not permanently affixed to the Premises, shall remain Tenant's
property ("Tenant's Property”) and shall be removed by Tenant on or prior to the Termination Date (or the
termination of Tenant's right to possession of the Premises, whichever is applicable) provided thet: (i)
Tenant is not in default under this Lease; and (li) Tenant shall inmediately repair any damage to the
Premises caused by the removal of any of Tenant's Property and restore the Premises to the same
condition as existed prior to the installation of such property.

SECTION 9.5. MECHANIC'S LIENS.

No mechanic’s or other lien shall be aliowed against the Shopping Center or the estate of
Landiord. If any mechanic's or cther lien shell at any time be filed against the Premises by reason of
work, labor, services or materials performed or fumished, or alleged to have been performed or furnished,
to or for the benefit of Tenant or anyone claiming by, through or under Tenant, Tenant shall forthwith
cause the same to be discharged of record or bonded to the satisfaction of Landiord. If Tenant shall fail
to cause such lien to be so discharged or bonded within thirty (30) days after notice of the filing thereof,
then, in addition to any other right or remedy of Landiord, Landlord may, but shall not be abligated to.
discharge the same, by paying the amount claimed to be due without inquiring as to the validity of any
such lien, and the amount so paid by Landlord, including attomeys’ fees incurred by Landiord in
connection therewith, shall be due and payable by Tenant to Landlord upon demand as Additional Rent.

SECTION 9.68. IMPROVEMENT ALLOWANCE.

To the extent Tenant constructs the initial Tenant improvements in the Premises in accordance
with the plans and specifications approved by Landiord and in accordance with Exhibit B (attached hereto
and made a part hereof) and provided Tenant has fumished Landlord with the following documents in a
form and substance acceptable to Landiord: () a certificate of occupancy or other documentation i
required for the permanent occupancy of the Premises and if Tenant is not in default under this Lease,
Landlord shall reimburse Tenant the Improvement Aliowance. Provided Tenant is not then in default,
Landiord shall reimburse Tenant said improvement Allowance within thirty (30) days after the date which
is the later to occur of: (aa) the date Tenant has completed the initial Tenant Improvements in the
Premises, (bb) the date Tenant has opened for business in the Leased Premises end (cc) the date
Tenant has provided Landiord with coples of the documents refermed to in (i) above. Notwithstanding
anything to the contrary contained herein, all documents which Tenant submits to Landlord under clause
(iv) above must be notarized originals. Nothing contained herein shall be deemed to obligate Landlord to
pay Tenant any portion of the Improvement Allowance with respect to the cost of any initial Tenant
improvements which may not have been completed in accordance with the plans and specifications
approved by Landlord and Exhibit B. Notwithstanding anything to the contrary contained herein, in no
event shall Landiord reimburse Tenant said improvement Allowance prior to the execution of this Lease
by both Landlord and Tenant nor prior to the time Tenant begins paying Landiord Minimum Rent. All
documents required to be submitted to Landlord under this Section 9.7 ghall be mailed to:

FMP Northgate LLC

c/o Feldman Mall Properties, inc.
3225 North Central Ave., Suite 1205
Phoenix, Arizona 85012

Aftention: Lease Administration

if Landlord does not refund said improvement Allowance within 30 days, Tenant can offset against rent
until receipt of refund.
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ARTICLE X
REPAIRS, MAINTENANCE, LANDLORD'S ACCESS AND ALTERATIONS
SECTION 10.1. REPAIRS BY LANDLORD.

Subject to the terms and conditions set forth in Asticles X1, X!l and Sections 4.6 and 17.16,
Landiord shall make, or cause to be made all necassary repalirs (structural or otherwise) to the Common
Areas (excluding, however, any areas any tenant or any other occupant of the Shopping Center is
obligated to repalr), provided Landiord has actual knowledge of the necessity for such reparr.

SECTION 10.2. ALTERATIONS, REPAIRS, MAINTENANCE AND DISPLAYS BY TENANT.

A Any aiterations or improvements made by Tenant in or to the Premises or any part
thereof shall (i) be subject to Landlord's prior written approval thereof (which approval shall not be
unreasonably withheld), and (ii) performed in accordance with the provisions of Article IX. Tenant shall,
at its sole axpense, cause plans and specifications therefor to be prepared by an architect or other duly
qualified person for Landlord's approval. In addition, Tenant shall not paint or decorate any part of the
axterior of the Premises, or any part of the interlor visible from the exterior thereof, without first obtaining
Landlord’s written approval.

Notwithstanding the provisions contained in this Section 10.2 and provided Tenant is not in
default under this Lease, Tenant shall have the right to make non-structural interior siterstions to the
Premises without obtaining Landiord's prior written consent provided that: (i) such interior alterations
shall be completed in a good and workmaniike manner in accordance with Landlord’s design criteria for
the Shopping Center and the plans and specifications for the Premises originally approved by Landlord;
and (ji) the cost of any such interior aiterations shall not exceed in the aggragate Twenty Five Thousand
Dollars ($25,000.00) per occurance.

B. Tenant shall at all imes during the Term, from and after the Possession Date, at its own cost and
expense, maintain the Premises in good order, condition and repalr and make all necessary
replacements and repairs to the Premisas (other than any repairs required to be made by Lendlord
pursuant to Sections 10.1, 11.2 or 12.1). Tenant's obligations shall include, without limitation, repairing,
maintaining, and making replacements to items such as the following, but only to the extent the same are
located within or exclusively serving the Premises: floors (other than structural floors), walls (other than
the exterior face or service corridor walls); ceilings; utility meters; pipes and conduits; fictures; subject to
Section 4.6, electrical, plumbing, hesting, ventilating and air-conditioning equipment and systems
(whether such electrical, plumbing, heating, ventilating and air-conditioning equipment and systems are
located inside the Premises or on the roof of the Shopping Center) which are installed by Tenant or which
exclusively serve the Premises; sprinkler equipment and other equipment within the Premises; the
storefront(s); security grilles or similar enclosures; locks and closing devices; window sashes, casements
and frames; glass; and doors and door frames.

C. Tenant shall initiate and carry out a program of regular maintenance and repair of the Premises,
including the painting or refinishing of all areas of the interior and the storefront of the Premises, so as to
impede, to the extent possible, deterioration by ordinary wear and tear and o keep the same In attractive
condition. Tenant shall, at its expense and with its reasonable discretion, refurbish the Premises to the
extent necessary so that (i) the furnishings, floor covering, wall covering, fixtures, equipment and surfaces
visible to customers in the interior of the Premises shall be substantially in the same condition and
appearance as at the commencement of the Term and (i) the exterior of the Premises (including the
storefront and storefront sign) shall be neat, presentable and aftractive. Tenant shall not be required,
pursuant to this Section 10.2(C) to reconstruct the Premises nor to reconstruct the storefront of the
Premises. Tenant shall submit plans and specifications to Landlord for its approval covering said
refurbishing within thirty (30) days sfter the start of the refurbishment and Tenant agrees to make such
changes thereto as Landiord may request (acting reasonably). Tenant shall remain open for business
during the refurbishing and shall complete the refurbishing within ninety (80) days after Landlord has
approved said plans and specifications.

D. Tenant shall install and maintain, at all times, displays of merchandise in the show windows (if
any) of the Premisss. All articles and the arrengement, style, color and general appearance thereof, shall
be in keeping with the character and standards of the Shopping Center, as determined by Landlord.

SECTION 10.3. INSPECTIONS AND ACCESS BY LANDLORD.

Tenant shall pemit Landlord, its agents, employees and contractors to enter all parts of the
Premises during the Nonmal Mall Hours (and in emergencies at any time) to inspect or exhibit the same or
to make any repairs or alterations thereto as Landiord may see fit and with notice provided to Tenant,

provided that Landiord agrees to use its reasonable efforts not to unreasonably disturb Tenant's conduct
of business in the Premises.
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ARTICLE Xi
CASUALTY
SECTION 11.1. RIGHT TO TERMINATE.

A in the event of a fire or other casualty ("Casualty”), if (i} the buildings (taken in the
aggregate) in the Shopping Center shall be damaged to the extent of more than twenty-five percent
(25%) of the cost of replacement thereof; or (il) the proceeds of Landlord's insurance recovered or
recoverable as a result of a Casualty and retained by Landiord shall be insufficient to pay fully for the cost
of replacement of the Premises or the building or buildings damaged; or (ifi) the Premises or the buliding
in which the Premises is located shall be damaged as a result of any cause which is not covered by
Landlord's insurance; or (iv) the Premises shall be damaged in whole or in part during the last twenty four
(24) calendar months at the end of the Term,; or (v) either or both of the Premises or the building in which
the Premises is located shall be damaged to the extent of twenty-five percent (25%) or more of the cost of
replacement thereof; or (vi) the Shopping Center is damaged to such extent that in the sole judgment of
Landlord, it cannot be operated as an economically viable unit; then, in any such event, Landiord or
Tenant may terminate this Lease by notice given to Tenant within one hundred eighty (180) days after the
settiement of the loss resulting from the Casualty between Landlord and Landiord's insurer(s) (or within
one hundred eighty [180] days after the determination by Landlord's insurers that such loss was not
covered by Landlord's insurance, if applicable). f Landlord terminates this Lease as aforesaid, then the
Termination Date shall be the date set forth in the notice to Tenant, which date shall not be less than
thirty (30) days after the date of said notice. The “cost of replacement” shall be determined by the
company or companies selected by Landlord's insuress, or if there shall be no such determination, by 2
parson selected by Landiord qualified to determine such “cost of replacement.* Landlord agrees that
whenever in this Section 11.1{A) it has the right to cance! Tenant's Lease it wil not do so unless it shall
likewise endeavor to cancel the leases of other Satellite Store Space tenants simiarly situated in Tenant's
building whose leases grant Landlord such a right to cancel.

B. if the Casualty shall render the Premises untenantable, in whole or in part, and provided
that the Casualty or the occurrence causing the untenantability of the Premises is not caused by or
primarily attributable to Tenant or Tenant Related Parties, all Rent and additional rent shall abate
proportionately during the period of such untenantability on the basis of the ratio which the amount of
Floor Space of the Premises rendered untenantable bears to the total Floor Space of the Premises. Such
abatement of Rent shall terminate on the earlier of (i) the date any repair and restoraticn work is
substantially completed by Landiord pursuant to its obligations, if any, under Section 11.2, or thirty (30)
days after such date in the event Tenant is required to perform repair work pursuant to Section 11.3, or
{ii) the date Tenant reopens for business in the portion of the Premises previously rendered untenantable.
Notwithstanding anything to the contrary contained herein, in the event as a result of a Casualty only a
portion of the Premises is damaged which results in Tenant being unabie to operate its business within
that portion of the Premises not so damaged or destroyed, the Premises shall be deemed to be
completely untenantable for purposes of this Section 11.1(B). Except to the extent specifically set forth in
this Section 11.1, neither the Rent nor any other obligations of Tenant under this Lease shall be affected
by any Casualty, and Tenant hereby specifically waives all other rights it might otherwise have under law
or by stahute.

SECTION 11.2. LANDLORD'S DUTY TO RECONSTRUCT.

Provided this Lease is not terminated pursuant to Section 11.1 or any other provision of this
Lease, and subject to Landlord's ability to obtain the necessary permits therefor and the availability of
insurance proceeds, Landlord shall repair or reconstruct or demolish and rebuild the Premises to a
substantially simiiar condition as existed prior to the Casualty. Notwithstanding anything to the contrary
contained herein, in no event shall any of the Landlord Relsted Parties be liable for interruption of
Tenant's business or for damage to or repeir of any of those items which Tenant is required to insure,
including all Tenant's Property and L.easehold improvements.

SECTION 11.3. TENANT'S DUTY TO RECONSTRUCT.

Provided this Lease is not terminated pursuant to any provision of this Lease, Tenant shali
promptly commence and diligently pursue to completion the repair and refixturing of the Premises to a
substantially similar condition as existed prior to the Casualty, and otherwise in accordance with the terms
and conditions of this Lease. Tenant shall reopen for business in the Premises as soon as practicable
after the occurrence of the Casualty.

SECTION 11.4. INSURANCE PROCEEDS.
All proceeds of insurance carried by Tenant covering the Leasehold iImprovements and Tenant's
Property shall belong to and be payable to Tenant. If this Lease is terminated by Landlord or Tenant

pursuant to Section 11.1 of this Lease, or if this Lease is terminated pursuant o any other Section hereof,
or if Tenant does not repair, redecorate and refixture the Premises pursuant to Section 11.3 of this Lease,
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the proceeds covering the Leasehold Improvements shall belang to end be payable to Landlord and any
such proceeds received by Tenant shall be paid by Tenant to Landiord.

Should this Lease be terminated as a resutt of a Casualty and to the extent Landlord receives
Insurance proceeds from Tenant with respect fo the Leasehold iImprovements installed in the Premises by
or at the direction of Tenant (“Allocated Insurance Proceeds"), Landiord shall pay Tenant an amount
equal to the lesser of: (a) the Allocated Insurance Proceeds and (b) an amount equal to the portion of the
cost actually incurred by Tenant (excluding any portion of such cost paid by or on behalf of Landiord
either directly or Indirectly as reimbursement to Tenant in cash or a credit against Rent or ctherwise) for
lts permanent Leasehold Improvements as reported to Landiord {accompanied by supporting bills,
invoices, paid meipﬁsmohereﬂdemeofheeostofsudmhpmvemmtsmasonaﬂyaweptabbm
Landlord) caiculated by dividing such cost by the number of Lease Years (including a fractional amount
representing any Partial Leese Year[s]) in the initial Term of this Lease and multiplying the resulting
quotient by the number of Lease Years (including a fractional amount representing any Partial Lease
Year{s]) remaining in the initial Term of this Lease as of the effective date of the cancelletion (the
“Unamortized Improvement Cost™).

ARTICLE Xii
CONDEMNATION
SECTION 12.1. TAKING OF LEASED PREMISES.

A ifthewholeoranyporﬁonofmePremlwsshanbeiammder&epowerofemhentdomainby
any public or quesi-public authority (a “taking"), elther party shall have the right to terminate this Lease as
of the date physical possession of the property taken is delivered to the condemning authority (hereinafter
referred to as the "effective date of the taking") by giving notice to the other party of such election within
thirty (30) days after the effective date of the taking.

B. lfmereisataldngofapuﬁmofﬂxeﬁemisesandmlsteaseshaunotbetenninatedpursuamto
Sewon12.1(A).menG)asofmeeﬁecﬁvedateofmetam.misLeaseshautamhateonlywimrespect
to the portion taken; (ii) after the effective date of the taking and during the balance of the Term, the
Minimum Rent, and the Full and Partial Year Breakpoints, f any, shall be reduced by multiplying the
same by a fraction, the numerator of which shall be the Floor Space not so taken and the denominator of
which shall be the FIoorSpaoeofihePrem'sesimmedla’tuyprbrtome'aldng;and(iﬁ)assoonas
reasonablypmibleaﬂermeeffectwedateofmetaking.ummshall.ati!sexpenseandmtheextem
feasible, restore the remaining portion of the Premises to a complete unit; provided, however, that
Landlord shall not be required to expend more on such aiteration or restoration work than an amount
equal to the net proceeds of the condemnation sward actually received and retained by Landlord which is
allocable to the Premises.

SECTION 12.2. TAKING OF SHOPPING CENTER.

If there is a taking of twenty-five percent (25%) or more of the leasable Floor Space within the
Shopping CenterorlfthereisatakhgofanyporﬁmofﬂneShwmeemersoastonender. in
Landiord’s judgment, the remainder unsuitable for use as a shopping center, regardiess in either case as
to whether or not there is a taking of the Premises, Landlord shall have the right to terminate this Lease
upon thirty (30) days’ written notice to Tenant.

SECTION 12.3. CONDEMNATION AWARD.

All compensation awarded for any taking of the Premises {including, without limitation, the
Leasehald Improvements) or the Shopping Center or any interest In either shall belong to and be the
property of the Landiord, and Tenant hereby assigns to Landlord all its right, title and interest in any such
award, except to the extent that this Lease is terminated and Tenant fies a claim, at its sole cost and
expense, and the condemning authority specifically awards to Tenant or specifically sliocates a portion of
the eward to Tenant for the Unamortized Improvement Cost calculated as set forth in Section 11.4 as of
the effective date of the taking, and Tenant's relocation expenses and lost goodwill; provided, however,
the filing of such claim by Tenant or aliocation by the condemning authority to Tenant does not adversely
affect or diminish the award which would otherwise have been received by Landiord had Tenant not filed
such a claim and received such award.
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ARTICLE XN
MARKETING FUND
SECTION 13.1. MARKETING FUND.

Landlord may establish, or has established, a Marketing Fund (the "Fund®) for the purpose of
promoting the Shopping Center. Tenant shall participate in advertising programs designated by Landlord
in connection with the Fund and shall comply with all other reasonable rules and regulations established
by Landlord in connection with the Fund.

SECTION 13.2. TENANT'S CONTRIBUTION TO MARKETING FUND.

Tenant shail contribute to the Fund one-twelfth (1/12th) of the annual amount set forth in
Section 1.1(G) (as adjusted at the time and in the manner provided below) on the Commencement Date
and on the first day of each calendar month thereafter throughout the Tem. TheMarketingfeeshall
remain the same amount as set forth in 1.1(G) for the first five Lease Years. Beginning with the sixth (6%
Lease Year and through the expiration of the tenth (10™) Lease Year, the Marketing Fund shall be
increased once by ten percent (10%).

SECTION 13.3. LANDLORD'S PARTICIPATION.

The amounts collected by Landlord in connection with the Fund shali be used by Landlord to pay
all costs and expenses associated with programs for the promotion of the Shopping Center, which
may include, without limitation, the following (but which shall not be deemed a representation
as to the actual provision of such programs): special events, displays, signs, decor, seasonal events,
advertising for the Shopping Center, visual merchandising services for tenants, and the distribution of
promotional literature designed to atiract customers. [n addition, Landlord may use the Fund dues to
defray the cost of administration of the Fund, including, without limitation, the salary and related costs and
benefits of a manager and related administrative personnel, and rent allocable to any management office
within the Shopping Center devoted to use by such personnel. Landlord shali have the right and option to
employ or cause to be employed the Marketing Manager and other personnel of the Fund, and to provide
or cause to be provided promotional services, which, in Landlord’s reasonable judgment, are desirable to
administer the Fund and promote the activities of the Shopping Center. Ali such personnel shall be under
the exclusive control and supervision of Landlord. Tenant hereby authorizes the Fund to reimburse
Landlord for providing such personnel and any other costs incurred by Landiord in assisting the Fund or
providing services thereto.

ARTICLE XIV
SUBORDINATION AND ATTYORNMENT
SECTION 14.1. SUBORDINATION.

Tenant's rights under this Lease are and shall remain subject and subordinate to the operation
and effect of: (i) all present and future ground or underlying leases involving all or any part of the
Shopping Center; or (i) any mortgage, deed of trust or other security instrument now or hereafter
affecting the Premises or the Shopping Center; or (iii}) all renewals, modifications, replacements,
consolidations and extensions of or participations in those transactions evidenced by documents referred
to in (i) and (il} above, whether the same shall be in existence on the date hereof or created hereafter
(any such lease, mortgage, deed of trust or other instrument being referred {0 as a "Mortgage® and the
person or persons having the benefit of same being referred to as a “Mortgagee®). Tenant's
acknowiedgment and agreement of subordination provided for in this Section 14.1 is self-operative and
no further instrument of subordination shall be required; however, Tenant shall execute such further
assurances thereof as may be requested, from time to time, by Landiord.

SECTION 14.2. MORTGAGEE'S UNILATERAL SUBORDINATION.

if and as a Mortgagee shall 50 elect, this Lease and Tenant's rights hereunder shall be superior
and prior in right to its Mortgage, with the same force and effect as if this Lease had been executed,
delivered and recorded prior to the execution, delivery and recording of such Martgage.
SECTION 14.3. ATTORNMENT.

If any person shaill succeed to all or part of Landiord’s interest in the Premises, whether by
purchase, foreciosure, deed in lieu of foreciosure, power of sale, termination of lease or otherwise, and if
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and as so requested or required by such successor-in-interest, Tenant shall, without charge, attom to
such successor-in-interest.

SECTION 14.4. QUIET ENJOYMENT.

Landiord covenants that it has full right, power and authority to make this Lease and that Tenant,
on paying all of the Rent and performing all of Tenant's other obligations in this Lease, shall peaceably
and quietly have, hold and enjoy the Premises during the Term without hindrance, ejection or molestation
by any person lawfully claiming by, through or under Landlord, subject, however, to all Mortgages,
encumbrances, easements and underlying leases to which this Lease may be or become subject and
subordinate, from time to time.

SECTION 14.5. ESTOPPEL CERTIFICATE.

A As often as may be requested by Landlord, Tenant shall promptly and without cost to
Landiord duly execute and deliver to Landlord or to any other person designated by Landiord a written
instrument certifying: (i) that this Lease is unmodified and in full force and effact (or if there has been a
modification, that the sams s in full force and effect as modified, and stating the modification); {ii) the
dates, if any, to which the Rent, and other sums and payments due under this Lease have been paid; (iii)
whether Landlord has breached the performance of any covenants, terms and conditions on Landiord's
part 1o be performed under this Lease, and the nature of Landlord’s breach, if any; and (iv) such other
relevant information as Landiord or any Mortgagee may reasonably request. Landiord may prepare said
document for Tenant's signature and send the same to Tenant for Tenant's signature.

ARTICLE XV
ASSIGNMENT AND SUBLETTING
SECTION 15.1. LANDLORD'S CONSENT REQUIRED.

A. Without first obtaining Landlord's prior written consent (which consent Landiord may
withhold in its sole and absolute discretion), Tenant shall not sublet ell or any portion of the Premises, nor
shall Tenant pledge, hypothecate or assign all or any of its interest in this Lease, whether for collateral
purposes or otherwise. Any such subletting or assignment shall be referred to as a “Transfer,” and the
person to whom Tenant's interest is transferred shall be referred to as a "Transferee.” For purposes of
this Article XV, a Transfer shall inciude any change in the control of Tenant or any guarantor, if the same
is a corporation (other than a corporation listed on a "national securities exchange,” as defined in the
Securities Exchange Act of 1934), a limited liability company or a partnership. For purposes of this
Article XV, "contro” shall mean the possession (directly or indirectly) of the power to direct or cause the
direction of management and policies of the Tenant (or the guarantor, as the case may be) whether by
ownership of securities or otherwise, provided that the issuance of shares in a public offering registered
under the Securities Exchange Act of 1933 shall not be deemed a change in control for purposes of this
Article XV.

Notwithstanding anything to the contrary contained herein, Tenant may assign its entire interest
under this Lease or sublet the entire Premiges (but not a part thereof) to a wholly owned corporation or
controlied subsidiary or parent of the Tenant or to any successor to Tenant by purchase, merger,
consolidation or reorganization (hereinafter collectively referred to as "Corporate Transfer”) without the
consent of Landlord, provided (i) Tenant is not in defeult under this Lease; (ii) at the time of the proposed
Transfer, Tenant owns at least thirty (30) stores operating under the same trade name as Tenant is then
operating under pursuant to this Lease and if such proposed Transferee is a successor to Tenant by
purchase said proposed Transferee shall acquire all or substantially all of the stock or assets of Tenant's
business or, if such proposed Transferee is a successor to Tenant by merger, consolidation or
reorganization, the continuing or surviving corporation shall own alf or substantially all of the assets of
Tenant; (iii} such proposed Transferee shall have a net worth which is at least equal to the greater of (a)
the net worth of Tenant at the date of this Lease plus the net worth of the Guarantor (if any) at the date of
this Lease, and (b) Five Million Dollars (35,000,000); and (iv) such proposed Transferee operates the
business in the Premises for the Permitted Use and no other purpose. Tenant shall give Landlord written
notice at least thirty (30) days prior to the affective date of such Corporate Trensfer. As used herein, the
term “controlled subsidiary” shall mean a corporate entity wholly owned by Tenant or st least fifty-one
percent (51%) of whose voting stock is owned by Tenant.

B. Any Transfer by Tenant consented to by Landlord (or permitted under this Article XV
without Landiord's consent) shall be only for the Permitted Use and for no other purpose, and in no event
shall eny Transfer (inclding a Corporate Transfer) release or relieve Tenant from any of its obligations
under this Lease. If Landiord consents to a Transfer (or if such Transfer is permitted under this Article XV
without Landlord’s consent), the pemmitted Transforee shall assume Tenants obligations under this Lease
and such Transferee, at least thirty (30) days prior to the effective date of the permitted Transfer, shali
deliver to Landlord the proposed sublease, assignment and assumption agreement or other instrument
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withheld. in the event of a Transfer (i) in the nature of an assignment, Tenant shall pay as Additional

without limitation, non-trade fixtures and other Leasehold Improvements, but excluding Tenant's Property
(collectively, ali of the foregoing shall be referred 1o as the “Transfer Consideration®); provided, however,
Tenant shall be entitied to exciude from the Transfer Consideration the Unamortized Improvement Cost
calculated as set forth in Section 11.4 as of the effective date of the Transfer; and {ii) in the nature of a
sublease, Tenant shall pay as Additional Rent to Landiord &long with the monthly payments of Rent due
under this Lease, the Transfer Consideration less the Rent (exclusive of Rent attributable to a default of
Tenant hereunder) reserved under this Lease as reasonably determined by Landlord; provided, however,
Tenant shall be entitied 1o exclude from the Transfer Consideration the Unamortized improvement Cost
calculated as set forth above. For purposes of this Section 15.1(8B) only, the term "Tenant's Property”
shall be deemed to include goodwill and any other intangible personal property associated with Tenant's
business, but in no event shall it be deemed to include Tenant's interest under this Lease, If said
Transfer requires the consent of Landlord pursuant to this Article XV, Tenant shall pay to Landiord upon
demand as Additicnal Rent Landiord's reasonable attomeys’ fees and administrative expenses incumed in
connection with any Transfer.

C. Any Transfer without Landlord's consent shall not be binding upon Landlord, and shall
confer no rights upon any third person. Each such unpemnitted Transfer shall, without notice or grace
period of any kind, constitute a default by Tenant under this Lease. The acceptance by Landlord of the
payment of Rent following any Transfer prohibited by this Article XV shall not be deemed to be either a
consent by Landlord to any such Transfer or a waiver by Landiord of any remedy of Landlord under thig
Lease. Consent by Landlord to any one Transfer shall not constitute a waiver of the requirement for
consent to any other Transfer. No reference in this Lease to assigness, Concessionalres, subtenants or
licensees shall be deemed to be a consent by Landiord to the occupancy of the Premises by any such
assignee, Concessionaire, subtenant or licensee.

D. Tenant shali be granted the exclusive right to go public without any restrictions.

SECTION 15.2. INTENTIONALLY DELETED

ARTICLE XV1
DEFAULT AND REMEDIES
SECTION 16.1. INTENTIONALLY DELETED

SECTION 16.2. INTENTIONALLY DELETED
SECTION 16.3. INTENTIONALLY DELETED

SECTION 16.4. LEGAL EXPENSES.

A In the event that Landlord should retain counsel /or institute any suit against Tenant for
violationofortoenforceanyofmecovenansorcomlthnsofmisLease.or&ouldTenantmsﬂmtaany
suitagainstLandlordforviolationofanydfhemvenanisorcondﬁonsofmiswm.orshouldeither
paﬂyksﬁmteasuﬂagairstﬂxeoﬂuforadedataﬁmofﬁg\ts hereunder, or should either party
interveneinanywnlnwhld\meomerisaparty.mmfmoeorpmmitsintemstonightshereunder,the
prevailing party in any such suit shall be entitled to all of its costs, expenses and reasonable fees of its
attomey(s) in connection therewith.

B. In the event that a bankruptcy proceeding is fied by or against Tenant under any chapter
of the Bankruptcy Code, or Tenant makes an assignment for the benefit of creditors or commences or
otherwise becomes the subject of any insolvency, receivership or similar proceeding, Landlord shall be
enmiedwmoveritsmasonabbanomeys’feesmwstshwminminmecﬁonmmanysuch
proceeding from Tenant or any trustee, custodian, recelver, assignee or other representative acting on its
behalf, all of which fees and expenses shall constitute, in addition to any other sums due and owing under
this Lease (i) an obligation of Tenant hereunder, and (i) @ component of any cure dlalm assertable by
Landlord under 11 U.S.C. § 365(b) of ctherwise.
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SECTION 16.5. REMEDIES CUMULATIVE.

No reference to any specific right or remedy in this Lease shall preciude Landlord from exercising
any other right, from having any other remedy, or from maintaining any action to which it may otherwise
be entitied under this Lease, at law or in equity.

SECTION 16.6. WAIVER.

A. Neither Landiord nor Tenant shall be deemed to have waived any breach of any term,
covenant, or condition herein contained unless the same has been specifically waived by such party in
writing. Any such walver shall not be deemed to be a waiver of any subsequent breach of the same or
any other term, covenant or condition herein contained.

B. Tenant hereby waives any and all rights of redemption and all rights to relief from
forfeiture granted by or under any applicable Law. To the fullest extent permitted by law, Tenant waives
the right to a trial by jury and the right to file any counterclaims or cross-claims other than compulsory
counterciaims or cross-claims in actions for recovery of possession of the Premises and in actions for
braeach of monetery obligations under this Lease only.

SECTION 16.7. LANDLORD DEFAULT. -

if Landlord fails to observe or perform any material covenant, agreement, or obligation to be
performed by Landiord under this Lease, and If such failure shall continue for more than thirty (30) deys
after notice thereof from Tenant to Landlord (unless such failure requires work to be performed, acts to be
done, or conditions to be removed which, by their nature, cannot reasonably be performed, dene, or
removed, as the case may be, within such period, in which event, if Landiord shall have commenced
curing or correcting the same within such period and shall have diigently prosecuted such cure, or
correction, such thirty [30] day period shall be extended by such additional time period as may be
required for Landlord to cure or correct such failure), then Tenant shell be able to for monetsry defaults
offset rent..

ARTICLE XVl
MISCELLANEOUS PROVISIONS
SECTION 17.1. NOTICES.

A Whenever any demand, request, approval, consent or notice ("Notice”) shall or may be
given to either of the parties by the other, each such Notice shall be in writing and shall be sent by
registered or certified mall with return receipt requested, or sent by overnight courier service (such as
Federal Express) at the respective addresses of the parties as set forth in Section 1.1(K). Any Notice
under this Lease delivered by registered or certified mall shall be desmed to have been given and
effective on the earlier of (a) the third (3rd) day following the day on which the same shall have been
mailed with sufficient postage prepaid or (b) the delivery date indicated on the retum receipt; Notice sent
by ovemight courier service shall be deemed given, and effective upon the day after such notice is
delivared to or picked up by the ovemight courier service. Either parly may, at any time, change its
Notice Address by giving the other party Notice in accordance with the above, stating the change and
setting forth the noew address.

B. if any Mortgagee shall notify Tenant that it is the holder of a Mortgage sffecting the
Premises, no Notice thereafter sent by Tenant to Landlord shall be effective unless and until a copy of the
same shall also be sent to such Mortgagee in the manner prescribed in this Section 17.1 and to such
address as such Mortgagee shall designate.

C. Any notice from Landlord may be given by Landlord, Landiord’s Managing Agent for the
Shopping Center or Landlord’s attornsys.
SECTION 17.2. SHORT FORM LEASE.

This Lease shall not be recorded without the express written consent of Landlord. A "short form

laase” may be recorded only if Landlord requests or consents in writing to such recording. Recording,
filing and like charges shall be peid by the requesting party.
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SECTION 17.3. INTEREST AND ADMINISTRATIVE COSTS.

If (i) Tenant fails to make any payment under this Lease when due, (i) Landlord performs or
causes the performance of any obigation of Tenant under this Lease, or (ill) Landiord incurs any costs or
expenses as a result of Tenent's default under this Lease, then Tenant shall pay, upon demand, the
amount due under (i), or the amount of such costs and expenses incurred under (i) or (iii} above, plus
Interest (as defined in Section 1.2F] abowe) from the date such payment was due or from the date
Landlord incurs such costs or expenses plus Landlord's administrative costs in connection therewith.

SECTION 17.4. SUCCESSORS AND ASSIGNS.

This Lease and the covenants end conditions herein contained shall inure to the benefit of and be
binding upon Landlord, and Tenant and their respective permitted successors and assigns. Upon any
sale or other transfer by Landlord of its interest in the Premises, Landiord shall be relieved of any
obligations under this Lease occurring subsequent to such sale or other transfer. Notwithstanding the
foregoing. If Tenant is a single individual and dies or becomes Incapacitated, Landlord reserves the right
to terminate this Lease upon thirty (30) days advance Notice to Tenant or Tenant's legal representative.

3

SECTION 17.5. LIMITATION ON RIGHT OF RECOVERY AGAINST LANDLORD.

It is specifically understood and agreed that none of the Landiord Related Parties shall be
personally liable for any of the covenants, conditions or provisions of this Lease and in no event shall any
of the Landiord Related Parties be liable to Tenant for any lost profit, damage to business or any form of
special, indirect or consequential damages. in the event of a breach or default by Landiord of any of its
obligations under this Lease, Tenant shall ook solely to the equity of the Landlord in the Shopping Center
for the satisfaction of Tenant's remedies. The limitations on Tenants right of recovery against the
Lendlord Related Parties et forth in this Section 17.5 shall survive the expiration of the Temm of this
Lease (whether by lapse of time or otherwise).

SECTION 17.6. RELATIONSHIP OF THE PARTIES.

Nothing contained in this Lease shall be deemed to be construed as creating the refationship of
principal and agent or of partnership or joint venture between Landlord and Tenant, it being understood
and agreed that neither the method of computing Rent nor any other provision contained herein nar any
acts of the parties hereto shall be deemed to create any relationship betwsen the parties gther than that
of Landlord and Tenant.

SECTION 17.7. CO-TENANCY PROVISIONS.

In the event that elther Dillard’s ceases operating or two of the following department stores
(Macy's, J.C. Pennys, Sears) cease their retall operations ("Co-tenancy Event”), and provided Tenant (i)
is not in defauit under the terms and provisions of this Lease beyand any applicable grace, notice or cure
periods, and (ii} is open and operating its business in the Premises, then one-half (1/2) Tenant's Minimum
Annual Rent and Percentage Rent obligations shafl be abated from the first day following the date of such
Co-tenancy Event until efther Dillard’s reopens, or the two department stores (referenced above) are
replaced. During the period of such Co-Tenancy Event, Tenant shall pay to Landiord one-half (1/2) of the
Minimum Annual Rent and Percentage Rent. If the Co-Tenancy Event continues for a total period of
more than twelve (12) months, then Tenant may, at its option, terminate the Lease upon thirty (30) days
notice to Landiord and the Lease shall be terminatad effective thirty (30) days after Landlord’s receipt of
Tenant's notice..

SECTION 17.8. INTERPRETATION.

Whenever used herein, the singular shall include the plural and the plural shall indude the
singular, as necessary, and the use of any gender shall Include either gender, as necessary. This Lease
and the rights and obligations of the parties hereunder shall be construed in accordance with the laws of
the state in which the Shopping Center is located.

SECTION 17.9. NO MODIFICATION.

This Lease is intended by the parties as a final expression of their agreement and as a complete
and exclusive statement of the terms thereof, all negotiations, considerations and representations
between the parties having been incorporated herein. Acceptance of a course of performance rendered
under this or any prior agreement between the parties or their affiliates shall not be refevant or admissible
to detarmine the meaning of any of the terms of this Lease. No representations, understandings,
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agreements, waranties or promises with respect to the Premises or the building or Shopping Center of
which they are a part or with respect to past, present or future tenancies, rents, expenses, operstions or
anyothermatterhavebeenmadeorralbdtponinmemakingofmlsLeaseomethanMosespedﬁcdly
set forth herein. This Lease can be modified only by a written Instrument signed by Landlord and Tenant.

SECTION 17.10. SEVERABILITY.

tfanytermorprovisionofmisLease.ormeappdicaﬁonmereoftoanypemonorc&mmstmoes
shall.toanyextem,belnvalldmunenfaneaue.meremainderofmismse.orthemplicaﬁonofsuch
termorpmvlslonmpasonsordrwmsianoes,oﬁwmanmoseasbwhichitisheld invalid or
unenforceable, shall not be affected thereby, and each term and provision of this Lease shall be valld and
beenforeedtomemﬂwmmpemmbytaw.

SECTION 17.11. TENANT LIABILITY.

if two or more individuals, corporations, partnerships or other persons (or any combingtion of two
or more thereof) shall sign this Lease as Tenant, the liability of each such individual, corporation,
partnership or other persons to pay the Rent and perform all other obligations hereunder shall be deemed
to be joint and several, and all notices, payments and agreements given or meade by, with or to any one of
such individuals, corporations, parinerships or other persons shall be deemed to have been given or
made by, with or to all of them.

SECTION 17.12. BROKER'S COMMISSION.

Each of the parties represents and wamrants to the other that except as expressly set forth in this
Section 17.12, such party has not dealt with any broker in connection with this Lease and that such party
has no knowledge of any clsims for brokerage commissions or finders’ fees in connection with this Lease,
Each party agrees to indemnify and defend the othar against, and hold it harmless from, all liability arising
from any claim for brokerage commissions or finders’ fees of any kind (including, without limitation,
attorneys' fees incurred in connection therewith) in connection with this Lease, any amendment hereto or
any Transfer, which claim arises (directly or indirectly) out of an agreement, contract, course of dealings
or relationship between such a party and the claiming party.

SECTION 17.13. OTHER TENANTS.

Landiord reserves the absolute right to effect other tenancies in the Shopping Center as Landiord
shall determine in the exercise of its sole business judgment. Notwithstanding anything to the contrary
contained herein, Tenant does not rely on the fact, nor does Landiord represent, that any specific tenant,
Major Store or occupant, or the number of tenants, Major Stores or occupants, shall occupy any space in
the Shopping Center during the Term. A vacation of premises or cessation of operations by any other
tenant(s) in the Shopping Center shall not in any way release Tenant from its obligations under this
Lease.

SECTION 17.14. RULE AGAINST PERPETUITIES.

IfmaTermofthisLeaseshallnothavewmwnwdwiminﬁve(S)yearsfromthedateofmis
Lease, then this Lease ghall thereupon become null and void and have no further force and effect

SECTION 17.15. IRREVOCABLE OFFER, NO OPTION.

In consideration of Landiord's administrative expense in considering this Lease, Tenant's
submission to Landlord of this Lease, duly executed by Tenant, shall constitute Tenant's imevocabis offer
to continue for fourteen (14) days from and after receipt by Landlord or until Landlord shali deliver to
Tenant writlen notice of rejection of Tenant's offer, whichever shall first occur. If within said fourtsen (14)
day period Landlord shall neither retum this Lease duly executed by Landlord nor so advise Tenant of
Landlord's rejection of Tenant's offer, then Tenant shall be free to revoke its offer. Although Tenant's
execution of this Lease shall be deemed an offer irrevocable by Tenant, the submission of this Lease by
Landlord to Tenant for examination shall not constitute a reservation of or option for the Premises. This
Lease shall become effective anly upan execution thereof by both parties and delivery thereof to Tenant.

SECTION 17.16. INABILITY TO PERFORM.
if Landiord or Tenant is delayed or prevented from performing any of its obligations under this
Lease, except for Tenant's obligation for payment of money, by reason of strike or labor troubles or any

muumwrbemndnsmnﬂu,ﬂepabddwdmebywsudrpmmﬁonshwbedwnadadded
to the time herein provided for the performance of any such cobligation by either party. Notwithstanding
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the foregoing, Tenant’s obligation to open initially may be deferred only by an industry-wide strike or act of
God. ForpumosesafthisSecﬁon17.16.acauseoreventshallnotbedeemedtobebeyondaparty‘s
control, if it is within the control of such party’s agents, employees or contrectors.

SECTION 17.17. SURVIVAL.

Notwithstanding anything to the contrary contained in this Lease, the expiration of the Temm of the
Lease, whether by lapse of time or otherwise, shall not relieve either party from their respective
obligations accruing during or attributable to any portion of the Term, subject to the provisions of
Section 17.5.

SECTION 17.18. LANDLORD'S SELF-HELP.

In addition to Landlord's rights of self-help set forth elsewhere in this Lease or es provided by law
or in equity, if Tenant at any time fails to perform any of its obligations under this Lease in a manner
satisfactory to Landlord, Landiord shall have the right but not the obligation, with ten (10) days prior nofice
(except in the case of any dangerous condition or emergency, in which case no notice shall be required)
to perform or cause to be performed such abligations on behalf and at the expenss of Tenant. In such
event, Landlord’s costs and expenses incurred with respect thereto shall, upon demand, be paid for by
Tenant as Additional Rent. The performance by Landlord of any such obligation shall not constitute a
release or waiver of any of Tenant's obligations under this Lease.

SECTION 17.19. DUE AUTHORIZATION.

If Tenant is a corporation, a partnership or limited ligbility company, the person(s) executing this
Lease on behalf of Tenant hereby covenant and warrant that: Tenant is a8 duly formed corporation or
limited liability company or a duly created partnenship (as the ¢case may be) in good standing, qualified to
mmmmmmnmmMWkammwchmsammwmmby
such corporation, parinership or imied liability company to execute and deliver this Lease an behalf of
such corporetion, partnership or limited liability company; and this Lease constitutes a valid and binding
agreement of Tenant in accordance with the terms hereof.

" SECTION 17.20. CONFIDENTIALITY.

It is agreed and undersmodthatTenantnmyam\owladgeonlymeexistemeofmlsLaaseby
and between Landlord and Tenant, and that Tenant may not disclose any of the terms and provisions
contained in this Lease to any tenant or other occupant in the Shopping Center or to any agent,
employee, subtenant or assignee of such tenant or occupant. Tenant acknowledges that any breach by
Tenant of the agreements set forth in this Section 17.20 ehall cause Landiord irreparable ham. The
terms and provisions of this Section 17.20 shall survive the termination of this Lease (whether by lapse of
time or otherwise).

SECTION 17.21. INTENTIONALLY DELETED

SECTION 17.22. ASBESTOS ABATEMENT.

In the event Landiord desires or is required by any applicable Law to remove, encapsulate,
enclose, remediate or otherwise ebate asbestos-containing materials located within the Premises
(“abalementwork').thenlandlorﬂagreesmpelformorcausetneperfonnanceofsumworkm
Landlord's sole cost. If Tenant is required to cease its operation &t the Premises or interrupt or delay its
construction or opening at the Premises in order for such abatement work to be performed, then Tenant's
MinlmumRemgndalloﬂaerRem(exuudingPementageRuﬁandmypastdueRmﬂordwamesdueasa
result of any default of Tenant under this Lease) shall abate for the period of time beginning on the
commencement of the abatement work and ending upon the completion of the abatement work.
Notwithstanding anything to the contrary herein, in the event the abatement work is required before,
during or after the Tem as a result of: (i) anything done by Tenant, its agents, employeas or contractors;
or (ii) any activities of Tenant, its agents, employees or contractors in, on or about the Premises, then the
abatementworkshallbeperfonnedbyoratmedkecﬁmofLandlordatTenanfssolecostandwense.
and Tenant shall reimburse Landlord for the cost of such abatement work within thirty (30) days afler
written demand by Landlord from time to time during the performance of such work and Tenant shall not
be entitied to any abatement of Minimum Rent or any other Rent es a result of the abatement work.
Landlord shall use reasonable efforts to not perform such asbestos abatement work during the months of
October, November or December of any year and Landlord shall notify Tenant at least thirty (30) days
prior to commencement of the abatement work, unless the govemmenta! authority requiring the
abatement work requires the abatement work o be perfarmed in October, November or December or
soonerthanmtny(SO)caysﬁunmeth\eLambrdisrequiredbysummmmta!bodytoperform

Urban Brands Northgats.v1.3-02-06




hadd N’

such wark. Landiord warrants that at the time Tenant accepts possession of the Premises the space
shall be free and clear of any hazardous or asbestos substances.

The Rent abatement provided in the preceding paragraph shall constitute Landiord's sole
obligations with respect to asbestos or asbestos-containing material at the Shopping Center and Tenant's
sole and exdusive remedy therefor and, except for any claims resulting from the negligence of any of the
Landlord Related Parties, Tenant hereby waives any and all claims Tenant may now or hergafter have
based upon any inconveniencs, interruption of Tenant's business or any other loss, cost, damage, claim
or expense which may be sufferad or incurred as a result of the presence of asbestos or asbestos-
containing materials within the Premises or the removal or abatement of the same.

At all times during the Term of this Leass and except for the abatement work described above,
Tenant shall comply with and conform its activities to (i) all applicable Laws respecting the handling of
asbaestos-containing materials or performing of routine maintenance activities in the vicinity of asbestos-
containing materials and (i) any asbestos operation and maintenance program initiated by Landiord.
Tenant's obligations under this Section 17.22 shall survive the expiration of the Term of this Lease
whather by lapse of time or otherwise.

SECTION 17.23. EARLY TERMINATION RIGHT.

Tenant shall have the right to terminate this Lease if (a) Tenant's Gross Sales do not equal ar
exceed Eight Hundred and Fifty Thousand and NO/100 Dollers ($850,000.00) during the time period from
Sepiember 1, 2008 1o August 31, 2009 (the “First Measurement Period”) or (b) if Tenant's Gross Sales
do not equal or exceed Nine Hundred and Fifty Thousand and NO/100 Dollars ($950,000.00) at any time
after September 1, 2012 (the “Second Measurement Period”). If Tenant desires to exercise such
termination right under (a) of (b), Tenant shall give notice of termination no later than thirty (30) days
following the end of the First or Second Measurement Period. If a termination notica is timely given by
Tenant, the Lease shall terminate ninety (90) days following such notice. This paragraph shall not apply
to a Tenant termination and Tenant shall have no right of termination hereunder if Tenant is not open for
business during any portion of the Measurement Period during which a majority of Tenants are open for
business In the Shopping Center. Notwithstanding the foregoing, If Tenant exercises its early termination
right, Tenant agrees that Tenant shall reimburse Landlord the unamortized amount {using a straight line
depreciation) of any Tenant Allowance Landlord has paid to Tenant.

SECTION 17.24. GUARANTY.
Landlord’s obligations under this Lease are conditioned on Tenant obtaining the Guarantor's
execution and delivery to Landlord of the Guaranty attached to this Lease as Exhibit D. If the Guaranty is

not executed and delivered to Landiord, Landiord shall have the right to terminate this Lease by notice to
Tenant at any time prior to delivery of the Guaranty.

IN WITNESS WHEREOF, the parties hareto intending to be legally bound hereby have executed
this Lease under their respective hands and seals as of the day and year first above wrilten.
LANDLORD:

FMP NORTHGATE LLC,
a Delaware limited liability company

TNESS:
By.
N 1 Name® &
p, ‘ 1 Title: Vicg fRecioe 0T

TENANT:
LARGE APPAREL OF OHIO, INC,
a Delaware corporation

ATTESTWITN
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STATE OF ARIZONA )
)SS
COUNTY OF MARICOPA )
BE IT REMEMBERED, thaton the _28" _dayof VYWY , 2006, before me,

a Notary Public in and for said County, personally appeared FMP Northgate LLC, a Delaware limited
liability company, by __ Scorr Jensera ,its \we Peeccenr

the LANDLORD in the foregoing Lease Agreement, who acknowiedgsd that the signing therecf was the
duly authorized act and deed on behaff of said partnership for the uses and purposes therein mentioned.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my officlal seal on the day
and year first above written.

=
My Commission Expires:

ArosT 10 1)

STATE OF
Mgy JRSELy ; cs
COUNTY OF {ksasou )

BE IT REMEMBERED, that on the / 7/ day of 2008, before me, a
Notary Public in and for said County, personally appeared LARGE APPAREL OF ORIO, INC.. a Delaware
corporation, the TENANT in the foregoing Lease Agreement, by _£7204s Suasi 20 . fts

President, who acknowledged that the signing thereof was the duly authorized act end dead of
said corporation and his/her free and voluntary act and deed as said officer for the uses and purposes
therein mentioned.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal on the day

and year first above written. Z

Notary Public
My Commission Expires: Susan D. Stead
{[- 22~ 1O Stale of New
Commission Expires 11/22/10
" My LD. Number is 2337372
Urban Brands Northgate.v1.3-02-06 »
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C ®

DESCRIPTION OF LANLORD' WORK 1
ARTICLE | TENANT'S WORK
1.1 GENERAL CRITERIA FOR TENANT'S WORK 4
1.2 CERTAIN SPECIFIC CRITERIA FOR TENANTS WORK ........ccccooveremcnnee 10
ARTICLE N PROCEDURES AND SCHEDULES FOR THE COMPLETION OF PLANS AND
SPECIFICATIONS
2.1 PLANS GENERAL g i)
22 LANDLORD REVIEW PROCEDURE 12
23 PRELIMINARY DESIGN PHASE (SUBMITTAL 1) 12
24 WORKING DRAWING PHASE (SUBMITTAL 1) 13
25 SIGN SHOP DRAWING SUBMITTAL REQUIREMENTS...........coeeuenconns 18
ARTICLE llI  LANDLORD'S PUNCHLISTS
3.1 PRELIMINARY PUNCHLIST 17
32 FINAL PUNCHLIST 17
ARTICLEIV  INSURANCE REQUIREMENTS FOR TENANT CONSTRUCTION PROJECTS
4.1 GENERAL REQUIREMENTS. 19
42 GENERAL CONTRACTOR'S AND SUBCONTRACTOR'S
REQUIRED MINIMUM COVERAGES 19
4.3 SPECIFIC INSURANCE POLICY REQUIREMENTS.........coooverscmrrcsionrense 19

All capitalized terms used herein that are defined in the body of the Lease to which this Exhiblt is
attached shall have the meanings provided for them in the body of the Lease. The term “Tenant's Work”
shall mean any work perfoomed by Tenant, whether Tenant's initial Tenant Improvements or
improvements subsequent thereto.
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ARTICLE 1
TENANT'S WORK

EN CRITERIA FOR w

Subject to the provisions of this Lease, including this Exhibit, Tenant shall remodel the
Promises as provided in Article 8 of the Lease.

Tenant shall perform Tenant's Work in accordance with ail Laws including, without limitation,
ﬁ!ebuﬂdingwdeofhebﬁsdicﬁoninwhmmsmpﬂngwterbbcamdanddl
requirements of the Americans with Disabilities Act.

Tenant shall prepare its plans and specifications for Tenant's Work in accordance with this
Exhibit, as the same may be revised or supplemented from time to time, and such other
ariteria as Landiord may fumnish Tenant

The initial Tenant's Work and, except to the extent as may be specifically otherwise provided
in the Lease, all subsequent Tenant's Work in the Premises which Tenant may wish to
perform shall be subject to the advance written approval by Landlord.

Tenant shall, prior to commencement of Tenant's Work, obtain all required building and other
permits at Tenant's expense and post said permits at the Premises as required.

The loads imposed by Tenants Work and the Premises (including dead and five loads) shall
not exceed the allowable ioad capacity of the existing structural systems and components
thereof.

Tenant shall use only new materials for Tenant's Work, including improvements, equipment,
trade fixtures and all other fixtures. Notwithstanding the foregoing, Tenant may reuse portions
of existing improvements subject to Landlord’s prior written approval, provided that said
approval shall in no manner relleve Tenant from the requirement that afl Tenant’'s Work
comply with the Lease, Approved Drawings (hereinafter defined), and all Laws. Reuse of
existing improvements shall be clearly indicated on Tenant's Drawings (as defined below).
Landiord makes no warranty or representation as to the condition or suitability of existing
improvements reused by Tenant.

Tenant shall make no marks or penetrations into the roof, upper floor decks, exterlor walls, or
fioors, unless approved by Landlord in advance.

If any Tenant's Work is being performed by Tenant to connect to Landlord’s utlities requires
accass through the premises of any other tenant or otherwise wil affect any other tenant ana
Landiord has approved such Tenant's Work, Tenant shall be responsibie for coordinating
such Tenant's Work with such other tenant, restoring said tenant’s premises to its original
condition following Tenant's Work, and compensating said other tenant for any costs incurred
by it on account of such Tenant's Work.

if any of Tenant's Work necessitatss any spedial work outside the Premises, such as, but not
limited fo, increasing the size of electric conduit or adding or relocating water service or
sanitary service, Landlord, at Landiond's efection may perform such work and Tenant shall
reimburse Landlord the cost thereof plus 15% thereof for administration, or require Tenant
perform the work at Tenant’s cost.

Tenant shall retain Landlord's identification signs or, at Tenant's cost, provide new signs for
Landlord’s utilities, valves and other such devices in the Premises.

LmdlosdnaystﬂsdadlonmqulmanymctofTenanfsWorkhbeﬁa&ed, and Tenant
shall cooperate with any such testing procedure.

Noapprova!fmmlandlordwimrespecttoanyaspectomeanfsWorkshaﬂbevalidunless
in writing.

Tenant is responsible for site verifying all dimensions and conditions for all existing and/or
new construction.

Tenantshallpeyﬂ\eLandlordformeamhMmlandengmeeﬁng review of the Tenant
Drawings (hereinafter defined) the sum of Two Thousand Dollars (32,000.00). Al sit-down
restaurant tenants shall pay the sum of Three Thousand Dollars ($3,000.00) for the
architectural and engineering review of the Tenant Drawings.

Onanwsawhe:eauﬂmymetensrequimdandmtexisﬁng, Tenant shall provide a meter at
Tenanfssdeeostmdexpenseasdire@edbymeShoppingcmMamgan
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Uniess otherwise specified by the terms of the Lease, Tenant is responsible for
demolition and removal of all interior construction, equipment and material finishes
within the Premises.

Prior to demolition of any Leasehold improvement that affects the Landlord’s building
structure, Tenant's architect shall consult with the Landlord's Tenant Coordinator
and/or Engineer for approval.

@)  Walls Partitions: Doors: Floors

2

(i)

Giii)

()
]

(vi)

(vil}

)  Colings

)

(@)

(i)

)

(\/]

All partitions within the interior of the Premises shall be of metal stud construction,
and shall extend to the structure with the gypsum board to the ceiling (except If
required as a rated wall in which case the gypsum board shall extend 1o the
structure), and shall have gypsum board finish on all sides with taped and sanded
joints. Any combustible materials applied to partitions shall be covered with a fire
retardant coating.

Tenant shall install and finish gypsum board at the demising walls for the Premises
and, if the Premises have a service comidor, at the service comidor walls. If the
Premises have existing walls and Landiord consents to Tenant retaining said walls,
Tenant shall be responsible for causing the walls to comply with the fire rating
requirements of any and all applicable jurisdictional authorities.

Where the Premises have been previously occupied, Tenant shall repair all structural
fireproofing to comply with the fire rating requirements.

Commercial grade finish hardware, labeled where required, shall be used throughout.

Tenant shall instsll appropriate waterproofing material tb make the Premises water-
tight, and shall properly maintain sald material during the Term. If any part of the
floor of the Premises may be axposed to liquids, either accidentally or for cleaning
purposes, Tenant shali provide adequate waterproofing protection beneath its
finished flooring. Tenant shall sieeve, fire stop, flash and caulk all penetrations of
floors so that odors or fiquids will not penetrate the siab at openings. Such slesves
shall extend two (2) inches above the finished floor. All fioor shaft openings to be
installed by Tenant, if any, shall have six (8) inch high enclosing curbs integral with
Tenant’s floor and partition construction. .

Tenant shall not use flooring or tile at the Premises containing vinyl or similer
material, nor use any flooring, tile or adhesives containing asbestos.

If Tenant has a door leading to a service corridor, Tenant shall instafl on the door an
identification sign setting forth Tenant's name and address number. Landiord may
fumish said sign at a cost to Tenant of $50.00.

Ceilings shail be non-combustibie construction, and shall be gypsum board or
acoustical tle of concealed suspension type, or, at a minimum, a tegular type
regressed metal grid lay-in type incorporating a 2’ x 2' tegular type acousfical tile. 2
x 4’ grid systems shall be permitted only in stock areas not visible 1o the public. The
color of the gypsum board or tile shall match the grid. Other omamental or acoustical
tile ceilings may be permitted only if Landiord shall so approve in writing.

Cellings shall be of the accessible type, or access panels shall be provided as
required by Landlord.

Fuming, framing, and blocking above celling shall be of non-combustible materials
mesting codes.

No wood (even if fire treated) or any other combustible material shall be permitted
above the oeiling.

Tenant shall attach its ceiling wires to the structural members only; attachment to the
roof deck is strictly prohibited.

@)  Stuctural

)

Without fimitation, any alterations, additions or reinforcements to Landiond's structure,
piping, conduit or duct work to accommodate Tenant's Work, or any work that may
otherwise affect Landlord’s structure, including mezzanines, shall not be performed
without, in each instance, the prior written approval of Landiord.

Urban Brands Northgate.v1.3-02-08
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(iii)
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{vii)

(5)  Roofs

0]

0]

~ 7
A

Following completion of Tenant's Work, Tenant shall ieave Landiord’s structure as
strong or stronger than the onginal design and with finishes unimpaired. Landlord
may elect to require that structural modifications be performed by Landlords
contractor at Tenant's cost.

Tenant shall submit detailed and certified engineering documents o show any
proposed work involving Landiord's structure, and Landlord may require sald
documents to be reviewed by Landlord's structural engineer at Tenant's cost.
Further, Landlord may require Tenant to use, at Tenant's cost, Landlord’s structural
enginaer to design Tenant's structural modifications.

No welding to building structure shall be permitted.

Channeling or cutting of the suspended structural stabs shall not be permitted (except
coring of the stab shall be permitted subject to Landlord's prior written approval of
core size and location). Tenant may channe! or cut siabs on grade with Landlord’s
prior written approval.

Support of all mechanical equipment shall be subject to Landlord’s advance written
approval. If in Landlord’s oginion structural analysis of the method of support is
necessary, Tenant shall, at Tenant's expense, utllize Landlord’'s structura) engineer to
evaluate the support.

Should an expansion joint occur in the Premises, Tenant is responsible to maintain its
integrity by designing and constructing the floor, walls, or ceiling to accommodate the
expansion joint.

All work affecting or pertaining to the roof, including roof penetration and installation
of structural supparts, curbing and flashing on or to the roof, shall be subject to
Landlord’s prior written consent and, if consented to, shall be performed only in the
manner specifically approved by Landlord. All such approved work (including repair
or maintenance of such work) shall be performed by Landlord’s designated roofing
contractor at Tenant's expense.

Tenant must remove any abandoned HVAC roof-top equipment and close roof
openings to match existing adjacent construction and roofing. Tenant shall dispose
of abandoned equipment as directed by Shopping Center Management.

(6)  Eire Protection

0]

0

(iii)
(v)

Al modifications to the existing fire protection equipment and sprinkler systems within
the Premises shzll be by Tenant, at Tenants expense. Tenant accepts the existing
systems in “ss is” condition.

Landlord’s firs insurance underwriter shall from time to time during the Tern have the
right to inspect the fire protection system and fts component parts. Said system shall
at all imes comply with the reasonable requirements of said underwriter, and any
alterations, improvements, repairs, or maintenance required by such underwriter shall
be Tenant’s sole responsibiiity and shall be performed promptly at Tenant's expense
upon nofice of the necessity for such work.

Tenant shall install fire dampers as required by Lew and the Approved Drawings.

Battery operated emergency exit and directional signs shall be provided as required
by applicable Laws.

(")  Plumbing

0]

(i

(i)
(iv)

All modifications to the existing system within the Premises shall be by Tenant at
Tenant's expense. Tenant accepts the existing system in “as-is* condition. Tenant
may relocate any existing stub-ins, at Tenants expense, with the prior wiitten
approval of Landlord.

Where there is no existing plumbing system, Tenant must install a complete system
required by applicable Laws. The piumbing system shall conform to Landiord's
standards and all applicable Laws. The domestic water service piping feeding the
Premises shall be equipped with an accessible shut-off vaive.

The size and number of the toilet facilies shall be as required by applicable Laws.

Tenant shall provide at least one (1) toilet room within the Premises which adheres to
handicapped accessibility requirements as specified by all applicable Laws.

Urban Brands Northgate.v1.3-0206
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v)

i)
{vii)
{viliy

' 7
N

Tenant shall install only commercial quality plumbing fixtures as required by
applicable Laws, including a properdy sized water submeter. Water closets shall be
fank type unless otherwise approved. Tenant shall make required utility deposits.
Thewawrsumw(dany)maubelns:aledbyTenanta!Tenam‘se:penseinan
area easily acoessible for meter readings no more than 5°-0" A.FF.

Tenant shall provide domestic hot waler using electric storage type water heaters.
Install accessible sanitary drain deanouts which terminate within the Premises.
Insulate all hot and cold water piping and all piping and connections for

or coid corklensate water waste in the Premises and all above ground horizontal
waste piping.

)  Electical

O

M

i)

()

(U]

(Vi)

{vi)

{viii)

Tenant shall provide and install Tenant electrical service and all Tenant required
electrical work, which includes, but is not limited to, fused disconnect switch, meter
pan and socket, meter, conduit and wire from the central distribution point to the
Premises, and all wiing and connections from the central distribution point in the
Premises. In addition, the Tenant shall fumish afl distribution panels, lighting panels,
all feeder conductors, any required transformers, all condult and wiring for power
distribution within the Premises, lighting fixtures, power outiets, switches and
miscellaneous devices within the Premises.

When there is no electrical system, Tenant must install a complete electrical system.
The electrical system shail conform to Landlord’s standards and all applicable Laws.
Modifications of either new or existing equipment that violates the UL label will not be
permitted.

if there is an existing electrical system, the Tenant accepts existing such system in
“as is” condition, and is responsible for determining the adequacy of any equipment
or system which Tenant chooses to reuse. Tenant may use and modify the existing
electrical system rather than providing @ new system provided that the Tenant's
electrical engineer has certified, at Tenant’s sole cost and expense, that the existing
electrical system is in good working order and in ke-new condition, will function at
160% operational capadity, and will comply with Landiord’s speocifications (if any) as
shown on the Approved Drawings).

Installation shall conform to the following:
(A) Dry type transformers shall be used for all 120/208 volt requirements

®) Panel boards shall be designed for a minimum of twenty-five percent (25%)
excess capacity (based on connected load) and shall provide twenty percent
(20%) spare breaker space.

Aluminum wiring shall not be permitted. All wiring by Tenant must be solid copper
only or as provided by applicable Laws.

Tenant's electrical plans shall include riser diagrams, circuit breaker panel description
and layout, and electrical load calculations as noted below. Tenant's plans must also
include a tabulation of the electrical icads including quantities and sizes of lamps,
appliances, signs, water heaters, etc., total connected load and KW demand for each
installed item. Complete electrical panel, lighting fixture and equipment schedules
are required.

Tenant shafl arange for Installation of electrical meter, if required. Location of
metering equipment shall be verified with Shopping Center Management.

Tenant shall provide a separate night lighting circuit for after hours illumination, and
drcuitshallbelimitedbtwosa!esareaandonestockmnﬁxmres,sub}ectto
applicable Laws.

© Heating, Venjilati Air Conditioni

0]

U]

Tenant shall provide and install a completely new heating, ventilation and air-
conditioning system within the Premises as shown on the Approved Drawings.

Tenant shall provide and install a complete and operational toiet room exhaust
system at a ventilation rate complying with applicable Laws. Tenant shali connect up
to Landlord's common toilet exhaust main duct or, altematively, shall install a
Lmdbrd-appmvedﬁoibtmustduclwimfanmmughmemofasshmonme
Approved Drawings.
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(12)

(13)

(14)

(16)
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{ii)) If odors, excessive heat, molsture, smoke or ather air contaminants, can be expected
to emanate from the Premises when Tenant’s business is in operation, then Tenant
shall provide a separate exhaust system for the Premises such that no odors or other
contaminants emanate beyond the Premises. In the event of a disputs, Landiord’s
reasonable determination that a separate exhaust system is needed shall govern.
Without limitation, Landlord may require a separate exhaust system for restaurants,
beauty salons, nall salons, tenants that do film developing, and pet stores. All
axhaust systems shall comply with NFPA standards and applicable Laws.

(iv) The support Tenant intends to use for its machanical equipment shall be subject to
Landlond’s prior written approval.

{v) Tenant shall not permit any rooftop ducts, piping or equipment with respect to the
Premises to be visible form the exterior of the Shopping Center.

(vi) All modifications to any existing systems within the Premises will be by Tenant at
Tenant's expense. Tenant accepts the existing systems in “as-is® condition.

(vii) Tenant may use and modify the existing HVAC system rather than providing a new
system provided that Tenant's mechanical engineer has certified, at Tenant's sole
cost and expense, that the existing HVAC system is in good working order and in
like-new condition, will function at 100% operational capacity. and will comply with
Landlord’s spectfications (if any) as shown on the Approved Drawings. if during the
Term the HVAC system becomes non-operational, then Tenant, at its sole cost and
expense, shall perform any necessary repairs or replacements thereto, and, if
necessary, install a new system.

Security Devices

Tenant's freestanding security devices, if any, shall not be installed or placed in operation
unless the size, location and design of such security devices are shown on the Working
Drawings (hereinafter defined) and have specifically been approved by Landlord. Any
such devices installed without such prior consent shall be subject to removal by Landiord
without notice to Tenant or liability therefore. Landiord’s approval of the Working
Drawings shall not be deemed as its approval of such security devices unless such
devices sre specifically shown as approved on said Working Drawings.

Telephone

Tenant shall make amangsments with Landlord’s designated telaphone company and
provide gll telephone systom panels, outlets, and conduits in the Premises and wire to
the distribution point outside the Premises. All telephone wire in the ceiling shall be
installed to conform to applicable requirements of Law for ceiling retumn air plenum if one
exists.

Storefront
Tenant shall install a new storefront in accordance with the Approved Drawings.

Grease Traps

Food service or other tenants who produce grease to any extent shall install a grease
trap in accordance with the Approved Drawings.

Gas Service

Subject to Landlord’s advance written approval, if Landlord has gas service available at
the Shopping Center, and if Tenant desires gas service at the Premises, Tenant shall at
Tenant's sole expense arrange for connecting up the Premises to Landlord’s gas service
at Landlord’s designated connection point and arrange with the local gas company for
gas service to the Premiges.

Special Exhayst Systems

The special exhaust system(s) shali operate in accordance with the Landlord’s “special
exhaust” requirements as outlined below:

R) A total negative pressura of 10% minimum must be maintained during all
hours that Tenant is operating its business in the Premises.

(B} The HVAC system must be modified to provide additional make-up supply air
to offset the quantity of air exhausted.

) A commaercial roof-mounted exhaust fan must be used. Tollst exhaust fans
are not sufficient.

Urtan Brands Northgate.v1.3-02-06
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D) Alr filtration systems are not an acceptable solution.

(E) The exhaust fan must be ducted to ceiling grilles located approximately in
the center and rear of the Premises. The system shall be designed to cause
the exhaust alr to gravitate from the Common Areas to the odor producing
area and then to the exhaust.

F) The exhaust fan must be interfocked with the Eght switches for the store
customer service area.

G) Tenant must have a certified air balancing contractor test the completed
system and verify its operation according to these specifications. A copy of
the air balancing report must be submitted to the Shopping Center Manager
for review and approval prior to opening for business.

H) The combined HVAC and exhaust system per the above-noted specifications
must be in operation during ali hours that Tenant is operating it business in
the Premises.

Vapor exhgust/kitchen ventilation systems shall conform in total to all applicable
Laws, notwithstanding anything in this criteria to the contrary. [n case of conflict, the
most stringent requirements shall apply.

Tenant shall furnish tempered make-up air equal to 80% of total amount of air
exhausted (10% will be make-up from the Shopping Center area).

Makeup air for exhaust systems from kitchen, food kitchen, focd preparation areas,
dining areas, and cafeleria areas must be fumished by Tenant-provided and instalied
makeup air system.

Tenant is required to run exhaust fans so that no odors are allowed to enter the
Common Areas or any adjacent Tenant spaces. Tenant must provide a copy of a
certified air balance report for Landlond’s review, prior to opening of the Premises for
business.

Tenant shall provide an electrical interfock 0 that kitchen exhaust fan shall run at afl
times that the lights in the kitchen are on.

Tenant shall clean its filter and duct system on a regular basis so that grease Is not
deposited on the roof. Any grease damage to roof shall be corrected at Tenant's
expense.

ARTICLE 2

PROCEDURES AND SCHEDULES FOR THE
COMPLETION OF PLANS AND SPECIFICATIONS

A.  PLANS GENERAL: INTENTIONALLY DELETED
B.  WORKING DRAWING PHASE (Submittal l); INTENTIONALLY DELETED
C.  SIGNSHOP DRAWING SUBMITTAL REQUIREMENTS
1) TmntshallsuhnitbLandotdfanandbsdsrevlewmdappmva!oneﬂ)reproduablesez

and one (1) print set of sign drawings prior to sign fabrication. ALL PLANS MUST BE
DIMENSIONED AND SCALED. The compiete sign shop drawing submittal must include:

)

0}

(iii)

Elevation of the storefront showing design, location, size and layout of sign drawn to
scale Indicating dimensions and attachment devices. Sign and storefront
construction details should also be shown.

Photograph of similar sign showing colors and materials inciuding fascia, letter faces,
retums, caps, etc.

Section through letter and sign pane! showing the dimensioned projection of the face
of the letter and sign panel from the storefront fascia, openings for conduit sleeves,
P-K housings, mounting details and supports in sign fasdia.

() The Tenant Coordinator will review the sign shop drawings for oonfonmy with this General
Criteria and make any necessary comections or suggestions. Fabrication of the Tenant's
signage shall not commance until the sign shop drawings have been approved in writing by
Landiord.

Urban Brands Northgate.v1.3-02-08

EXHBIT8
6



-~

ARTICLE 3
LANDLORD'S PUNCHLISTS

A ERELIMINARY PUNCHLIST

)

@

@)

Upon Landiord’s review of the Premises, Landiord shall send to Tenant and Tenants
contractor, prior 1o complstion of the construction and/or opening of the Premises for
business, a Preliminary Punchlist and Preliminary Punchlist Letter outlining deficiencies in
construction that must be remedied prior to removal of the storefront construction baricade
and opening of Premises for business. At the Landiord’s sole discretion, the deadline for the
resolution of “minor” punchiist iters may be extended.

Tenant must agree in writing to the terms of the Preliminary Punchiist Letter prior to opening
for business. The storefront construction barricade shall remain in place until Landlord has
issued and Tenant has received and accepted the Preliminary Punchiist and Letter. In no
case may Tenant open the Premises for business untl said Prefiminary Punchlist Letter has
been issued and accepted. The issuing of said Letter must also be contingent upon Tenant
having substantially completsd Tenant's work In accordance with the plans and specifications
as approved by Landlord.

Faiture to qualify for or aooept such Prefiminary Punchlist letter shall resuit in the storefront
construction barricade remaining in place. Within thirty (30) days of receipt of the Preliminary
Punchlist, Tenant must compilete all work as noted on the Punchiist unless otherwise agreed
upon in writing by Landiord and Tenant. All deficiencies contained on the Preliminary
Punchlist must be remedied by Tenant to the satisfaction of the Landlord by the respective
dates set forth in the Preliminary Punchfist Letter. Failure to do so by the date set forth shall
constitute a defauit by Tenant and, at Landiord’s option, may require the Tenant to close its
store if it is already open.

B. EINAL PUNCHLIST

1

Following the issuance of the Preliminary Punchlist Letter, removal of the bamicade and
subsequent opening of the Premises for business, Landlord will inspect the Premises in order
to issue a Final Punchiist. The Final Punchiist will include incomplete or unresolved issues
from the Preliminary Punchiist and any new deficiencies that were revealed after removai of
the construction baricade and store opening. Within thirty (30) days of receipt of the Final
Punchiist, Tenant must complete all work as noted on the Punchlist unless otherwise agreed
upon in writing by Landiord and Tenant. Failure to do so by the date set forth shall constitute
a defsult by Tenant and, at Landiord's option, may require Tenant to close its store if it is
already open. The Final Punchiist Letter also identfies the following regutations for final
Landiord acceptance of the Tenant Improvements:

(0] The satisfactory completion by Tenant of Tenant's Work to be performed by Tenant in
accordance with the Approved Drawings.

i) Tenant furnishing Landiord with all finai Waivers of Lien and affidavits from all
persons performing labor and/or supplying materials in connection with Tenant’s
Waork showing that all of said persans have been paid in full.

(i) Submittal by Tenant to Landicrd of wamanties for not less than one (1) year against
defects in workmanship, matenials and equipment. A copy of the Tenant/Contractor
Agreement stipulating the Contractor's Wamanty is sufficient.

{iv) Payment in full by Tenant of all sums due Landlord for items of work parformed by
Landlord on behalf of Tenant as specified elsewhere in the Lease.

) The submission of Tenant’s completed inspection card by the Building Department or
permanent Certificate of Occupancy and all other permits and/or licenses required by
the municipality or any other agencies having jurisdiction.

(vi) One (1) set of “as-built” drawings, signed and dated by the Tenant contractor.

ARTICLE 4

The insurance requirements set forth in this section shall supplement and In no event limit the
indemnification and insurance requiremnents contained in the body of the Lease.

Tenant shall secure, pay for and maintain, or cause its Contractor(s) to secure, pay for and
maintain during construction and fixturing work, insurance in the amounts set forth herein.
Tenant and Landlord shall not permit Contractor to commence any work untl afl required
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Worker’s Compensation, as required by Law, incluting Employers Liabllity Insurance with a
limit of no less than $1,000,000 and any insurance required by an Employee Benefit Act, or
ather statutes applicable where the work is to be perfarmed which will protect the contractor
and subcontractors from any and all liability under the aforementioned acts.

Causes of Loss ~ Special Form Insurance or Builder's Risk Insurance in the amount of the
replacement cost of the Tenant's Work.

Commercial General Liability Insurance (including, without limitation, Construction Liability
coverage, Contractual Liabifity coverage, Completed Operations coverage, a Broad Form
Property Damage coverage and Owner's Protective liability) written on an occumence basis
with a minimum combined single limit of Four Million Dollars {$4,000,000); such limit may be
accomplished by means of an umbrella policy.

Commercial Automobile Liability Insurance, incuding the ownership, maintenance and
operation of any automotive equipment that is owned, hired and non-owned, with limits of
liabifity not less than Two Milfion Dollars ($2,000,000) combined single limit.

All insurance required heraunder shall comply with the requirements set forth in Section 8.5 of
the Lease.

Such insurance shall insure the contractor and/or subcontractors against any and all claims
for bodily injury, including death resulting therefrom and damage to the property of others
caused by accident and arising from any work performed at the Premises or the Shopping
Center and whether any such work is performed by contractor, subcontractors or any of their
subcontractors, or by anyone directly or indirectly employed by any of them.

INS U

All insurance certificates must indicate the Tenant name, the space number, the Shopping
Center name and the Shopping Center address.

Al such insurance policies shall list additional insureds exactly as follows:

FMP Northgate LLC, Feldman Equities Management, LLC, Feidman Mall
Properties, Inc. and Column Financial, Inc.

Worker's Compensation Insurance shall contain an endorsement waiving all rights of
subrogation against Landiord and its (or their) principals, beneficiaries, partners, officers,
directors, employees, agents and Mortgagees (and any other designees of Landlord as the
interest of such designee shall appear).

Canceilation Notices shall be sent to Shopping Center Managament at least 30 days prior to
the date insurance is no longer in effect. Additional insured information shali be included
on the Certificate of Insurance.

Urtian Brands Northgas.v1.3-02-06
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EXHIBIT B-1
SIGNAGE CRITERIA

A creative store sign can be effective in providing identification and in separating a storefront design from
other Tenant storefronts in the Shopping Center. The size, proportion, color, type and location of
Tenant's sign must be carefully considered by Tenant.

A signband has not been included as an architectural feature of the Shopping Center in order 1o provide
opportunities for creativity and individuality in the design of tenant storefronts and signs. All signs for the
Premises are subject to Landlord’s prior written approval.

Sign types and materials need not be limited to those recommended. i is the intent of these Criteria to
encourage varled and interesting sign design through the use of quality materials. The following Sign
Criteria shall apply to all stores except as otherwise permitted in writing by the Landiord.

A Requirements

Tenant shall install all signage in accordance with the following requirements:

1. General

a.

One (1) sign (Store Identification Sign) ie allowed on each storefront elevation. Under
special conditions, based on Lease Line configuration, more than one (1) sign may
be permitted by Landilord.

Store Identification Signs shall be limited to Tenant’s trade name as approved in its
Lease. The use of a crest, shield, logo or other established corporate insignia shall
be permitiad only if used in context with the storefront and sign design and
apecifically approved in writing by Landlord.

Lettering of the Store Identification Sign must be well proportioned. The design,
8pacing and appearance of the sign will be the first criteria for approval.

i. if all upper-case letters are used, the maximum height of the sign letters is
fourteen {14) inches.

il. If a combination of upper and lower-case or script is used, lower-case letters
without ascenders or descenders may have a maximum height of eleven
(11) inches. Upper-case letters and ascenders or descenders may have a
maximum height of eighteen (18) inches.

No part of any Store ldentification Sign shall be located less than three (3) feet above
the Mall finished floor, nor less than two (2) feet from the edge of a neutral pier, nor
less than six (6) inches from the top of the storefront.

No Tenant sign other than a Store Identification Sign shall be permitted in the Mall or
in any portion of the common area.

No sign, advertisemant, notice or other lettering shall be exhibited, inscribed, paintad
or gffixed on any part of or within two (2) feet of any storefront except as specifically
approved in writing by Landiord.

All attachment devices, wiring, clips, transformers, lamps, tubes (except exposed
neon) and other mechanisms required for all signs shall be concealad.

A seven-day, calendar-type, time device shall be provided by Tenant for the control of
the illumination of Tenanfs sign, storefront, and show window during the required
hours designated by Landlord (see Electrical Criteria).

Supplemental light fidures for signs which are not intemally illuminated shafl not be
located in Landiord's ceifing and must be located within the Lease Line of the
Premises.

The maximum projection of storefront mounted signs shall be four (4) inches.
Landlord will provide and install service door identification signs.

Repetitive safety fogo, circie or dot non-dimensional signs may be used on glass
storefronts as required, and these shall be indicated on the storefrant elevational
drawings for Landlord's review and approval.

Interior exit signs shall be installed as required by Code.
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The names, stamps, or decals of manufacturer, installers or maintainers shall not be
visible.

2. Non-llluminated Ingividual Letier Signs

This type includes non-dimensional letters or graphics painted or applied directly to
the face of glass storefront areas. Techniques include silk-screening, the application
of pressure sensitive vinyl, metal applique, or glass etching. Also included are
dimensional wood, metal or acrylic lefters or graphics.

Signs shall not be placed on clear glass or plexiglass if the background surfaces or
objects within the store will detract from the legibliity of the sign.

Supplemental lighting may be required for signs mounted on opaque surfaces.

Signs applied directly to the storefront glass shall have matching lefters on both sides
of the storefront glass to create a finished look when viewed from either side.

3. Seff-lluminated Individual Letter Signs

Light sources in all sign letters shall be of the same type, color and intensity. All
lamps shall be positioned for uniform illumination within the letter.

All transformers must be remotely located and concealed, i.e., not located within
letters; and no noise from transformers ghall be audible within the Mall.

4. Seifllluminated Pane! Signs

b.

Signs shall be fully recessed.

Letters and graphics shall be translucent and background sign surfaces shall be
opaque.

Paintad signs must be eilk-screened.

To pravent light leaks, seams shall not be permitted in the illuminated areas of the
sign face.

5. -Silhouette (Halo Type) llluminated Signs

d.

The background surface for signs must be opaque and it shall not be a surface which
will reflect the Image of lamps contained within letters.

All lamps must be fully concealed within letter so as not to be visible from any
location accessible to the public.

The rear face of aach letter shall be no more than two (2) inches from the background
surface.

Standoff brackets shall be center mounted 80 8s not to be visible to the pubtic.

6. Neon iluminated Signs

a.

Signs shall be installed on Tenant's side of the storefront or must be enciosed within
a protective glass or plexiglass shieid if within eight (8) feet of the Mall finished floor.

All standoffs, PK-type housings, and crossovers must be painted to match the sign
background color.

Al elements of the sign shall have the same lighting intensity.

A neon-type rhaostat shall be provided in a concealed location.
PK-type housings must be used when mounted on an opaque surface.
All ransformers must be concealed.

For suspended signs, exposed conductors to the neon shall be routed through a
plastic tube painted to match the general background of the Premises.

All neon signs shall be of the highest quality, having a minimal number of crossovers
and having suppori backgrounds which are carefully designed to integrate with the
architecture of the store.

Urban Brands Northgate. v1.3-02-06




O

A y
.\./

B. Signs, Components and Devices Not Permitted.

1.

2.
3.

Exposed box or cabinet type.

Cloth, paper, cardboard and similar stickers or decals around or on storefront surfaces
Freastanding.

Moving, rotating or flashing.

Noise making.

Odor producing.
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EXHIBIT C
CENTER RIDER
(NORTHGATE MALL)

1. GENERAL PROVISIONS.

A This Exhibit C sets forth certain provisions particular to the Shopping Center and the
state in which the Premises are iocated.

B. If there are any inconsistencies between the Lease and the provisions of this Exhibit C,
the provisions of this Exhibit C shall prevall.

C. Unless otherwise expressly defined in this Exhibit C, all capitalized words shall have the
meanings spedified in the Leasa.

2 AMENDMENTS AND SUPPLEMENTS. The following articles and sections of the Lease are

amended and supplemented as follows:
A Artide VIl (Utilities) is amended by adding the following new section to the end thereof:

Section 7.4 (Premises HVAC Charge). During such period as Landlord shall fumish or
cause to be fumished either (a) hot and chilled water or (b) conditioned (that is, heated
and/or cooled) air to the Premises from an an-site central plant or distribution faciity,
Tenant agrees to purchase the same from Landlord, and Tenant shall pay, directly to the
Landlord, in the manner described below, chamges for the HVAC service supplied to the
Premises ("Premises HVAC Charge™). The Premises HVAC Charge for the calendar
year 2008 shall be a rate per annum equal to One and 96/100 Dollars ($1.96) per square
foot of Floor Space in the Premises (the “Initial Premises HVAC Charge™). Such amount
shall be increased annually, as of the first day of each subsequent calendar yaar, to an
amount determined by muttiplying the then current Premises HVAC Charge by a fraction,
the numerator of which Is Landlord’s HVAC Cost (hereinafter defined) payabie In the
immediately preceding calendar year and the denominator of which is Landiord’s HVAC
Cost for the second calendar year immediately preceding such cument calendar year.
“Landlord’s HVAC Cost" shall mean all costs incurred by Landlord in providing hot and
chilled water service and/or conditioned air, which costs shall include but shall not be
limited to: utilities, labor, depreciation, maintenance and repair, replacement parts, water
freatment, Insurance and en allowance for overhead and admnistrative expenses of
fifteen percent (15%) of all other HVAC Costs as well as a reasonable reserve for
replacement of the components of the central system or allowance for depreciation of the
components thereof. In no event shall the Premises HVAC Charge for any calendar year
be less than the Initial Premises HVAC Charge.

For the purpose of flustration only, the following is an exampie of how the 2005 Premises

HVAC Charge would be calculated:
2004 Premises 2004 Landlord’'s HVAC Costs 2005 Premises
HVAC Charge X = HVAC Charge
2003 Landiord’s HVAC Costs

The Premises HVAC Charge shall be paid in equal monthly instaliments in such amounts
as are estimated and billed by Landlord for each year during the Term, with the first
instafiment being due on the Commencement Date and each succeeding instaliment
being due on the first day of each calendar month thereafter. If at any time it shall appear
that Landiord has underestimated the Premises HVAC Charge, Landlord may adjust the
amount of the monthly installments and bill Tenant for any deficiency which may have
accrued during such year. Payment of any such deficiency shall be due within ten (10)
days after receipt of a bill therefor from Landiord. All federal, state and locsl taxes which
may from time to time be imposed upon or payable in connection with charges for utility
services pursuant to this Lease shall be payable by Tenant in addition to the charges to
which they refate.

B. Section 9.6 (Mechanic's Liens) is amended by adding the following to the end thereof:

Tenant shall not be deemed the agent of Landlord for purposes of Chapter 1311, Ohio
Revised Code. :
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EXHIBIT D

GUARANTY (THE “GUARANTY") OF LEASE DATED » 2008,
BETWEEN FMP NORTHGATE LLC,
A DELAWARE LIMITED LIABILITY COMPANY ("LANDLORD"),
AND
LARGE APPAREL OF OHIO, INC. A DELAWARE CORPORATION ,
D/B/A ASHLEY STEWART , (“TENANT")

»

FOR VALUE RECEIVED and in consideration for and as an inducemen to Landlord to lease
certain real property to Tenant, pursuant to a lease of even date (the "Lease”), URBAN BRANDS, INC., a
Delaware corporation, ("Guarantor”) does hereby unconditionally and irevocably guarantee to Landlord
the punctual payment of all rent, including without limitation, all Minimum Rent, Percentage Rent, and
additional rent (as such terms are defined in the Lease) and all other sums payable by the Tenant under
the Lease and the due performance of all the other terms, covenants and conditions contained in the
LeasetobepaidwperformedbyTenammerwnderduringcrwimrapeottotheﬁ'stﬁve(5)Lease
Year[s] (as defined in Section 1.2[H] of the Lease) of the Term (event if any such amounts are finally
determined and/or billed after the fifth [Sth] Lease Year) in sccordance with and subject to the provisions
of the Lease (collectively, the “Guaranteed Obligations™), and if any event of default on the part of Tenant
shall occur under the Lease, Guarantor does hereby covenant and agree to pay to Landlord in each and
every instance such sum or sums of money as Tenant is and shall become liable for or obligated to pay
under the LeasetameextentmesamesreeuaranteedObligationsandfullytosaﬁsfyand perform alff
other terms, covenants and conditions of the Lease to be performed by Tenant thereunder to the extent
the same are Guaranteed Obligations, together with the costs reasonably incurred in connection with
collection under this Guaranty, including, without limitation, reasonable attormeys’ fees, such payments of
rentandom«sumsmmewnmewneareGuaranteedObligaﬁmstobemademonmlyoratsuch
other intervals as the same shall or may become payable under the Lease, including any accelerations
thereof, and such performance of said other terms, covenants and conditions to be made when due under
the Lease, all without requiring any notice from Landlord (other than any notice required by the Lease) of
such non-payment, non-performance or non-observance or proof of notice or demand, all of which
Guarantor hereby expressly waives. Notwithstanding anything to the contrary contained herein, this
Guaranty shall apply to the Guaranteed Obligations regardiess of whether the undersigned's obligations
are enforced within the first five (5) Lease Year or at any time thereafter (including, without limitation, after
the expiration of the Term of the Lease).

The maintenance of any action or proceeding by Landlord to recover any sum or sums that may
be or become due under the Lease or to secure the performance of any of the other terms, covenants
and conditions of the Lease shall not preclude Landlord from thereafter instituting and maintaining
subsequent actions or proceedings for any subsequent default or defaults of Tenant under the Lease,
Guarantor does hereby consent that without affecting the liability of the undersigned under this Guaranty
and without notice to the undersigned, time may be given by Landiord to Tenant for payment of rent and
such other sums and performance of said other terms, covenants and conditions, or any of them, and
such time extended and indulgency granted, from time to time, or Tenant may be dispossessed or
Landiord may avail itself of or exercise any ar all of the rights and remedies against Tenant provided by
law or in equity or by the Lease, and may proceed either against Tenant alone or jointly against Tenant or
any other guarantors of the Lease or of any obfigations thereunder (“Additional Guarantor{s]") and
Guarantor or against the undersigned alone without first prosecuting or exhausting any remedy or ¢laim
against Tenant or any Additional Guarantor(s).

Except as expressly set forth below, Guarantor does hereby further consent to any subsequent
change, modification or amendment of the Lease in any of its terms, covenants or conditions, or in the
tentpayablelhereundef.orinthepremisesdemisedhereby.orlnmetennthereof.mdmany
assignment or assignments of the Lease, and to any subletting or sublettings of the premises demised by
the Lease, and to any renewals or extensions thereof, or fo the release of Tenant or any Additional
Guarantor or make substitutions of the same or any right or defense that may arise by reason of the
incapacity, lack of authority, death or disability of Tenant or any other person, afl of which may be made
withoutnoﬁcetoormentoqum‘antorandwwlnanymamerreleasingorreﬂevingthe
undersigned from liability under this Guaranty. Notwithstanding anything to the contrary contained herein,
if Guarantor's written consent is not obtained to an amendment to the Lease which materially increases
the obligations guaranteed hereby, this Guaranty shall not apply to the increase in such obligations,
provided that this Guaranty shali continue to apply to such obligations as the same existed (including any
prior increases in such obligations consented to by Guarantor in writing) prior to such increase.

Guarantor hereby waives and agrees not to assert to take advantage of any right or defense
based on the absence of any or all presentments, demands (including demands for performance), notices
(including notices of adverse change in the financial status of Tenant or other facts which increase the
risk to Guarantor, notices of non-performance and notices of acceptance of this Guaranty) and protests of
each and every kind.
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Guarantor does hersby agree that the bankruptcy of Tenant shall have no effect on the
obligations of the undersigned hereunder. Guarantor does hereby further agree that in respect of any
payments made by Guarantor hereunder, Guarantor shall not have any rights based on suretyship,
submgationwomerwlsetosiand!nmeplaoeofLandlm'dsoasmcompetewimumlordasaaeditorof
Tenant. Guarantor hereby waives, releases and forever discharges any and all rights of subrogation
(whether contractual, statutory or arising under comimon law), to claims of Landlord against Tenant, as
well as any and all rights of contribution, reimbursemnent, indemnification, and simiiar rights and “claims”
(as that term is defined in the United States Bankruptcy Code) against Tenant which arise under or in
connection with the Guaranty.

Neither this Guaranty nor any of the provisions hereof can be modified, waived or terminated,
except by a written instrument signed by Landlord. The provisions of this Guaranty shali apply to, bind
end inure to the benefit of Guarantor and Landlord and their respective heirs, legsl representatives,
successors and assigns. Guarantor, if there be more than one, shall be jointly and severally liable
hereunder, and for purposes of such several liability the word "Guarantor” wherever used herein shall be
construed to refer to each of the undersigned parties separately, all in the same manner and with the
same effect as If each of them had signed separate instruments, and this Guaranty shall not be revoked
orimpairedastoanyofsuchpartiesbyﬂtedeahorano!herpanyorbyrevowﬁonorre!easeofany
obligations hereunder of any other party. Upon any merger or acquisition of the stock or assets of
Guarentor whereby the surviving entity is other than Guarantor, or such surviving entity is known by a
name other than that which Guarantor is presently known, or another entity acquires all or substantlally ail
of the assets or a controlling percentage of the issued and outstanding shares of stock of Guarantor then,
in any of such events, as a condition of any such merger or acquisition, the successor entity shall deliver
to Landlord ali information reasenably required by Landlord to canfirm the name, ownership structure and
financial strength of the successar, together with a duly executed and acknowledged assumption of this
Guaranty; provided, however, failure to comply with any of the foregoing provisions shall not revoke or
nullify this Guaranty which shall remain fully enforceable against any such successor but, at Landlord's
option, any such failure shall constitute a default under the Lease entitling Landiord to exercise its
remedies therein provided for a default of the Tenant thereunder. If at any time (or from time to time)
there shall be Additional Guarantors(s), Guarantor and such Additional Guarantor(s) shall be jointly and
severally liable for Tenant's obligations under the Lease. This Guaranty shall be govemed by and
construed in accordance with the intemal laws of the state where the premises demised by the Lease (the
“Premises®) are located. For the purpose solely of litigating any dispute under this Guaranty, the
undersigned submits to the jurisdiction of the courts of said state.

If Guarantor executes this Guaranty as a partnership, each individual executing this Guaranty on
behaif of the partnership represents and warrants that he or she is a general partner of the partnership
and that his Guaranty is binding upon the partnership in accordance with its terms. Guarantor executes
this Guaranty as a corporation, each of the persons executing this Guaranty on behalf of the corporation
ewenanlsandwammsthatmecorpomﬁonisadulyatmu'lzedaMexlsﬁngcotpomﬁon,thatme
corporation has and is qualified to transact business in the state where the Pramises are located, that the
corporation has full right, authority and pawer to enter into this Guaranty and to perform its obligations
hereunder, that each person signing this Guaranty on behalf of the corparation is authorized to do so and
that this Guaranty is bringing upon the comoration in accordance with its terms. I Guarantor executes
this Guaranty as a limited liability company, each of the persons executing this Guaranty on behalf of the
limited liability company covenants that the fimited liability company is a duly authorized end validly
existing limited liability company which is qualified to transact business in the state where the Premises
are located, that the limited liabliity company has full right, authority, and power to enter into this Guaranty
and to perform its obligations hereunder, that each person signing this Guaranty on behalf of the limited
liability company is authorized to do 8o, and that this Guaranty is binding upon the limited lability
company in accordance with its terms.

IN WITNESS WHEREOF, Guarantor has executad this Guaranty as of the date of the Lease.
ATTEST/WITNESS: URBAN BRANDS, INC., a Delaware comoration

By:.
Name;
Title:
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STATE OF )
)8s
COUNTY OF )

BE [T REMEMBERED, that on the day of , 2006, before me, a Notary

Public in and for said County personally appeared URBAN BRANDS, INC., a Delaware corporation, by

, its President, the GUARANTOR in the foregoing Guaranty

of Lease, who ecknowledged that the signing thereof was the duly euthorized act and deed of said

corporation and hisher free and voluntary act and deed as sald officer for the uses and purposes therein
mentioned,

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal on the day
and year first above written.

Notary Public
My Commission Expires:

Urban Brands Northgate.v1.2-0206
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GUARANTY (THE "GUARANTY") OF LEASE DATED
: BETWEEN FMP NORTHGATE LLC,
A DELAWARE LIMITED LIABILITY COMPANY ("LANDLORD"),
AND
LARGE APPAREL OF OHIO, INC. A DELAWARE CORPORATION ,
D/B/A ASHLEY STEWART , ("TENANT")

FOR VALUE RECEIVED and in conslderation for and as an inducement to Landiord to lease
certain real property to Tenant, pursuant to a lease of even date (the "Lease"), URBAN BRANDS, INC., a
Delaware corporation, ("Guarantor”) does hereby unconditionally and irrevocably guarantee to Landlord
the punctual payment of all rent, including without limitation, all Minimum Rent, Percentage Rent, and
additional rent (as such terms are defined in the Lease) and all other sums payable by the Tenant under
the Lease and the due performance of all the other terms, covenants and conditions contained in the
LeasehobapaldcrperfomwdbyTanammeteunderduﬁngorwimmmcttomeﬁMﬁve(S)Lease
Years] (as defined in Section 1.2[H] of the Lease) of the Term (event if any such amounts are finally
determined and/or bilied after the fifth [5th] Lease Year) in accordance with and subject to the provisions
of the Lease (collectively, the "Guaranteed Obligations®), and if any event of default on the part of Tenant
shall occur under the Lease, Guarantor does hereby covenant and agree to pay to Landlord in each and
every instance such sum or sums of money as Tenant is and shall become liable for or obligated to pay
under the Lease to the extent the same are Guaranteed Obligations and fully to satisfy and perform all
other terms, covenants and conditions of the Lease to be performad by Tenant thereunder to the extent
the same are Guaranteed Obligations, fogether with the costs reasonably incumed in connection with
collection under this Guaranty, including, without fimitation, reasonable attorneys' fees, euch payments of
rantandMersumswmeemntMesameareGuaranwedObligaﬁonstobemademonﬂﬂyoratsuch
other intervals as the same shall or may become payable under the Lease, including any accelerations
thereof, and such performance of said other terms, covenants and conditions to be made when due under
the Lease, all without requiring any notice from Landiord (other than any natice required by the Leass) of
such non-payment, non-performance or non-cbservance or proof of notice or demand, all of which
Guarantor hereby expressly waives. Notwithstanding anything to the contrary contained herein, this
Guaranty shall apply to the Guaranteed Obligations regardless of whether the undersigned’s obligations
are enforced within the firet five (5) Lease Year or at any time thereafter (Including, without limitation, after
the expiration of the Term of the Lease).

The maintenance of any action or proceeding by Landiord to recover any sum or sums that may
be or bacome due underlheLeaeortoseeumMeperfonnanceofanyofmeomertem\s. covenants
and conditions of the Lease shall not preclude Landiord from thereafter instiuting and maintaining
subsequent actions or proceedings for any subsequent default or defaults of Tenant under the Lease.
Guarantor does hereby consent that without affecting the liabiiity of the undersigned under this Guaranty
and without notice to the undersigned, time may be given by Landiord to Tenant for payment of rent and
such other sums and performance of said other terms, covenants and conditions, or eny of them, and
such time extended and indulgency granted, from time to tme, or Tenant may be dispossessed or
Landiord may avall itseif of or exercise any or all of the rights and remedies against Tenant provided by
law or In equity or by the Lease, and may proceed either against Tenant alone or jointly against Tenant or
any other guarantors of the Lease or of any obligations thereunder ("Additional Guarantoris]”) and
Guarantor or against the undersigned alone without first prosecuting or exhausting any remedy or claim
against Tenant or any Additional Guarantor(s).

Except as expressly set forth below, Guarantor does hereby further consent 1o any subsequent
change, modification or amendment of the Lease in any of its terms, covenants or conditions, or in the
rent payable thereunder, or in the premises demised thereby, or in the term thereof, and to any
assignment or assignments of the Lease, and to any subletting or sublettings of the premises demised by
the Lease, and fo any renewals or extensions thereof, or to the release of Tenant or any Additional
Guarantorormakesubﬁituﬁmsofhesamoranyngiﬂordefensematmaymbymasonofthe
incapacity, lack of authority, death or disability of Tenant or any other person, all of which may be made
withoutnoﬁoetooreonsentoquarantoranthMuthmymanner releasing or relieving the
undersigned from fiability under this Guaranty. Notwithstanding anything to the contrary contained herein,
if Guarantor's written consent is not obtained to an amendment to the Lease which materially increases
the obligations guaranteed heredy, this Guaranty shall not apply to the increase In such abligations,
provided that this Guaranty shall continue to apply to such obligations as the same existed (inciuding any
prior increases in such obligations consented fo by Guarantor in writing) prior to such increase.

Guarantor hereby waives and agrees not to assert to take advantage of any right or defense
based on the absence of any or all presentments, demands (including demands for performance), notices
(including notices of adverse change in the financial status of Tenant or other facts which increase the
risk to Guarantor, notices of non-performance and notices of acceptance of this Guaranty) and protests of
each and every kind.

Guarantor does hereby agree that the' bankruptcy of Tenant shall have no effect on the
obligations of the undersigned hereunder. Guarantor does hereby further agree that in respect of any
payments made by Guarantor hereunder, Guarantor shall not have any rights based on suretyship,
subrogation or otherwise to stand in the place of Landlord so as to compete with Landlord as a creditor of
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Tenant. Guarantor hereby waives, releases and forever discharges any and all rights of subrogation
(whether contractual, statutory or arising under common law), to claims of Landlord against Tenant, as
well as any and all rights of contribution, reimbursement, indemnification, and simitar rights and "claims”
(as that term is defined in the United States Bankruptcy Code) against Tenant which arise under or in
connection with the Guaranty.

Neither this Gueranty nor any of the provisions hereof can be modified, waived or terminated,
except by a written instrument signed by Landlord. The provisions of this Guaranty shall apply to, bind
and inure to the benefit of Guarantor and Landiord and their respective heirs, legal representatives,
successors and assigns. Guarantor, if there be more than one, shall be jointly and severally liable
hereunder, and for purposes of such several liability the word “Guarantor™ wherever usaed herein shall be
construed to refer to each of the undersigned parties soparately, all in the same manner and with the
same effect as if each of them had signed separate instruments, and this Guaranty shall not be revoked
or impaired as to any of such parties by the death or ancther party or by revocation or release of any
obligations hereunder of any other party. Upon any merger or acquisition of the stock or assets of
Guarantor whereby the surviving entity is other than Guarantor, or such surviving entity is known by a
name other than that which Guarantor is presently known, or another entity acquires all or substantiatly all
of the assets or a controlling percentage of the Issued and outstanding shares of stock of Guarantor then,
In any of such events, as a condition of any such merger or acquisition, the successor entity shal deliver
to Landlord afl information reasonably required by Landiord to confirm the name, ownership structure and
financial strength of the successor, together with a duly executed and acknowledged assumption of this
Guaranty; provided, however, failure to comply with any of the foregoing provisions shall not revoke or
nullify this Guaranty which shall remain fully enforceable against any such successor but, at Landlord's
option, any such failure shall constitute a default under the Lease entitling Landlord to exercise is
remedies therein provided for a default of the Tenant thereunder. [f at any time (or from time to time)
there shall be Additional Guarantors(s), Guarsntor and such Additional Guarantor(s) shall be jointly and
severally liable for Tenant's obligations under the Lease. This Guaranty shall be govemned by and
construed in accordance with the intamnal laws of the state where the premises demisad by the Lease (the
“Premises”) are located. For the purpose solely of litigating any disputs under this Guaranty, the
undersigned submits to the jurisdiction of the courts of sald state.

If Guarantor executes this Guaranty as a partnership, each individust executing this Guaranty on
behalf of the parinership represents and warrants that he or she is a general partner of the partnership
and that his Guaranty is binding upon the partnership In accordance with its terms. If Guarantor executes
this Guaranty as a corporation, each of the persons executing this Guaranty on behalf of the corporation
covenants and warrants that the cotporation is a duly authorized and existing corporation, that the
corporation has and is qualified to transact business in the state where the Premises are iocated, that the
corporation has full right, authority and power to enter into this Guaranty and to perform its obligations
hereunder, that each person signing this Guaranty on behalf of the corporation is authorized to do so and
that this Guaranty is bringing upon the corporation in accordance with its terms. If Guarantor execules
this Guaranty as a limited liability company, each of the persons executing this Guaranty on behalf of the
limitad liability company covenants that the mited liabflity company is a duly authorized and vaiidly
existing fimited liability company which is qualified to transact business in the state where the Premises
are located, that the limited fiability company has full right, authority, and power to enter into this Guaranty
and to perform its obligations hereunder, that each person signing this Guaranty on behalf of the limited
llability company Is authorized to do s0, and that this Guaranty is binding upon the limited liability
company in accordance with its terms.

IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the date of the Lease.

ATTESTWITN
T 741,
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STATE OF NQJQ@_’_;

}ss
COUNTY OF Lluaaui )

BE IT REMEMBERED, that on the ZZZ day of 20086, before me, a Notary
PubhcinandforsaldCoumypetsonaﬂyappeareduRBANBRAN 8, INC., a Delaware corporation, by
Prestdent.meGUARANTORmme foregoing Guaranty
of Lease, whoadmowiedgedmatmesngnmgmereofwasmedulyatm\oﬁzedaaandwofsald
comuaﬂmandhhlherueandvoluntaryadanddeedassaldomwfmtheusesampurpomthenem
mentioned.

iN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal on the day
and year first above written.

Notary Public
My Commission Expires: Susen D. Sead
Sinlo of New Jersey
[1-22-/0 My Commission Expires 11/22/10
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GUARANTY (THE "GUARANTY™) OF LEASE DATED , 2008,
BETWEEN FMP NORTHGATE LLC,
A DELAWARE LIMITED LIABILITY COMPANY ("LANDLORD"),
AND
LARGE APPAREL OF OHIO, INC. A DELAWARE CORPORATION,
D/B/A ASHLEY STEWART , ("TENANT™)

FOR VALUE RECEIVED and in consideration for and as an inducement to Landlord to lease
certain real property to Tenant, pursuant to a lsass of even date (the "Lease”), URBAN BRANDS, INC., a
Delaware corporation, ("Guarantor”) does hereby unconditionally and imevocably guarantee to Landlord
the punctual payment of all rent, including without timitation, all Minimum Rent, Percentage Rent, and
additional rent (as such terms are defined in the Lease) and alf other sums payable by the Tenant under
the Lease and the due performance of all the other terms, covenants and conditions contained in the
Lease to be paid or performed by Tenant thereunder during or with respect to the first five (5) Lease
Year[s) (as defined in Section 1.2[H] of the Lease) of the Term (event if any such amounts are finally
determined and/or billed after the fifth [Sth] Lease Year) in accordance with and subject to the provisions
of the Lease (collectively, the *Gusranteed Obligations™), and if any event of defauit on the part of Tenant
shall occur under the Lease, Guarantor does hereby covenant and agree to pay to Landlord in each and
every instance such sum or sums of money as Tenant is and shafl become liable for or obligated to pay
under the Lease 1o the extent the same are Guaranteed Obligations and fully to satisfy and perform ali
other terms, covenants and conditions of the Lease to be performed by Tenant thereunder to the extent
the same are Guaranteed Obligations, together with the costs reasonably incurred in connection with
collection under this Guaranty, including, without limitation, reasonabie attorneys’ fees, such payments of
rent and other sums 1o the extent the same are Guaranteed Obligations to be made monthly or at such
other intervais as the same shall or may become payable under the Lease, including any accelerations
thereof, and such performance of said other terms, covenants and conditions to be made when due under
the Leass, all without requiring any notice from Landlord (other than any notice required by the Leass) of
such non-payment, non-performance or non-observance or proof of notice or demand, all of which
Guarantor hereby expressly waives. Notwithstanding anything to the contrary contained herein, this
Guaranty shall apply to the Guarantesd Obligations regardiess of whether the undersigned's obligations
are enforced within the first five (5) Lease Year or at any time thereafter (including, without limitation, after
the expiration of the Term of the Lease).

The maintenance of any action or proceeding by Landlord to recover any sum or sums that may
be or become due under the Lease or to secure the performance of any of the other terms, covenants
and conditions of the Lease shall not preciude Landlord from thereafter instituting and maintzining
subsequent actions or proceedings for any subsequent default or defaults of Tenant under the Lease.
Guarantor does hereby consent that without affecting the liabiiity of the undersigned under this Guaranty
and without notice to the undersigned, time may be given by Landiord to Tenant for payment of rent and
such other sums and performance of said other terms, covenants and conditions, or any of them, and
such time extended and indulgency granted, from time to time, or Tenant may be dispossessed or
Landiord mey avail ltself of or exercise any or ali of the rights and remedies against Tenant provided by
law or in equity or by the Lease, and may proceed either against Tenant alone or jointly against Tenant or
any other guarentors of the Lease or of any obligations thereunder ("Additional Guarantor{s]") and
Guarantor or against the undersigned alone without first prosecuting or exhausting any remedy or claim
against Tenant or any Additional Guarantor(s).

Except as expressly set forth below, Guarantor does hereby further consent to any subsequent
change, modification or amendment of the Lease in any of its terms, covenants or conditions, or In the
rent payable thereunder, or in the premises demised thereby, or in the term thereof, and to any
assignment or assignments of the Lease, and to any subletting or sublettings of the premises demised by
the Lease, and to any renewals or extensions thereof, or to the release of Tenant or any Additional
Guarantor or make subsfitutions of the same or any right or defense that may arise by reason of the
incapacity, lack of authority, death or disabllity of Tenant or any other person, all of which may be made
without natice to or consent of Guarantor and without in any manner releasing or relieving the
undersigned from liabllity under this Guaranty. Notwithstanding anything to the contrary contained herein,
if Guarantor's written consent is not obtained to an amendment to the Lease which materially increases
the obligations guaranteed hereby, this Gusranty shall not apply to the increase in such obligations,
provided that this Guaranty shali continue to apply to such obligations as the same existed (including any
prior increases in such obligations consented to by Guarantor in writing) prior to such increase.

Guarantor hereby waives and agrees not to assert to take advantage of any right or defense
based on the absence of any or all presentments, demands (including demands for performence), notices
(including notices of adverse change in the financial status of Tenant or other facls which increase the
risk to Guarantor, notices of non-performance and nolices of acceptance of this Guaranty) and protests of
each and every kind.

Guarantor does hereby agree that the bankruptcy of Tenant shall have no effect on the
obligations of the undersigned hereunder. Guarantor does hereby further agree that in respect of any
payments made by Guarantor hereunder, Guarantor shall not have any rights based on suretyship,
subrogation or otherwise to stand in the piace of Landlord so as to compete with Landiord as a creditor of
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Tenant Guarantor hereby waives, releases end forever discharges any and all rights of subrogation
(whether contractual, statutory or arising under common law), to dlaims of Landiord against Tenant, as
well as any and all rights of contribution, reimbursement, indemnification, and similar rights and “claims”
(as that term is defined in the United States Bankruptcy Code) agsinst Tenant which arise under or in
connaction with the Guaranty.

Neither this Guaranty nor any of the provisions hereof can be modified, waived or terminated,
except by a written instrument signed by Landlord. The provisions of this Guaranty shall apply to, bind
and inure to the benefit of Guarantor and Landlord end their respective heirs, legal representatives,
successors end assigns. Guarantor, if there be more than one, shali be jointly and severally liable
hereunder, and for purposes of such several liabliity the word "Guarantor™ wherever used herein shall be
construed to refer to each of the undersigned parties separately, all in the same manner and with the
same effect as if each of them had signed separate instruments, and this Guaranty shafl not be revoked
or impaired as to any of such parties by the death or another party or by revocation or release of any
obligations hereunder of any other party. Upon any merger or acquisition of the stock or assets of
Guarantor whereby the surviving entity is other than Guarantor, or such surviving entity is known by a
name other than that which Guarantor is presently known, or another entity acquires all or substantially all
of the assets or a controlling percentage of the issued and outstanding shares of stock of Guarantor then,
in any of such events, as a condition of any such merger or acquisition, the successor entity shall deliver
to Landlord all information reasonably required by Landlord to confirm the name, awnership structure and
financial strength of the successor, together with a duly executed and acknowledged assumption of this
Guaranty; provided, however, failure to comply with any of the foregoing provisions shall not revoke or
nulfify this Guaranty which ghall remain fully enforceable against any such sucoessor but, at Landlord's
option, any such fallure shall constitute a default under the Lease entitling Landlord to exercise its
remedies therein provided for a default of the Tenant thereunder. If at any time (or from time to time)
there shall be Additional Guarantors(s), Guarantor and such Additional Guarantor(s) shali be jointly and
severally liable for Tenant's obligations under the Lease. This Guarenty shall be govemned by and
construed In accordance with the intemal laws of the state where the premises demised by the Lease (the
“Premises”) are located. For the purpose solely of litigating any dispute under this Guaranty, the
undersigned submits to the jurisdiction of the courts of said state.

If Guarantor executes this Guaranty as a partnership, each individual executing this Guaranty on
behalf of the partnership represents and wanants that he or she is a general partner of the partnership
and that his Guaranty is binding upon the partnership in accordance with its terms. If Guarantor executes
this Guaranty as a corporation, each of the persons executing this Guarenty on behalf of the corporation
covenants and wamrants that the corporation is a duly authorized snd existing corporation, that the
corporation has and is qualified fo transact business in the state where the Premises are located, that the
corporation has full right, authority and power to enter into this Guaranty and to perform its obligations
hereunder, that each person signing this Guaranty on behalf of the corporation is authorized to do so and
that this Guaranty is bringing upon the corporation in accordance with its terms. If Guarantor executes
this Guaranty as a limited liability company, each of the persons executing this Guaranty on behalf of the
limited liabllity company covenants that the limited liability company is a duly authorized and validly
existing limited liability company which is qualified to transact business in the state where the Premises
are located, that the limited Hability company has full right, authority, and power to enter Into this Guaranty
and to perform its obligations hereunder, that each person signing this Guaranty on behalf of the limited
liability company is authorized to do so, and that this Guarenty is binding upon the limited Kiability
company in accordance with its terms.

IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the date of the Leass.

ATTESTAWITNE URBAN BRANDS, INC., 2 re corporation
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STATE OF Algglc_k_&p

)8S
COUNTY OF
BE IT REMEMBERED, that on the /¢ _ day of 2006, before ms, a Notary
Public in and for sa:d County personally appeared URBAN B! , INC., a Delaware corporation, by

,Its President, the GUARANTOR In the foregoing Guaranty
ofLease.M\oadmoMedgedthatmeslmhgmereofuesmedulymthotmdaaand deed of said
corporatnonandhxsherkeeandvdmtawadmddeadassaidoﬁcerformewesandpumosesmran
mentioned.

IN TESTIMONY WHEREQF, 1 have hereunto set my hand and affixed my offictal seal on the day

and year first above written. &v 0 ‘ﬁ;/

Notary Public
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‘ser: RBELL Page 2 of
roperty: NORTHGATE MALL as of 01/18/2011
6000 CINCINNATI, OH 45251
AGED AGED AGED  AGED OVER
Unit Unit Reference Qecupant Deposits Balance 1-30 31-60 61-98 0
Type Number Name . HeW  Due DAYS DAYS DAYS DAYS
URR 00100 (Continusd)
CHARGE CHARGE CHARGE
CODE DESCRIPTION DATE
CAM  Common Area Maintenancoe 070172010 3,619.31
HVA  Monthly HVAC 0770172010 952,45
MIN  Minitmm rents 07/01/2010 6,000.0¢
MKT  Marketing 07/01/2010 211.2¢
RET  Real Fstate Tax 07/01/2010 3,068.5%
WTS  WATERSEWER 07/01/2010 41.0¢
ELE  ELECTRICITY6/3.7/310 07/0872010 151,32
CAM Common Area Maintenance 08/01/2010 3,619.31
HVA  Monthly HVAC 08/01/2010 952,45
MIN  Mipimym rents 08/01/2010 6,000.0(
MKT  Marketing Charge 08/01/2010 211,2¢
RET  Real Estato Tax 08/01/2010 3,068.5
WIS  WATER/SEWER 08/01/2010 41.0¢
ELE __ ELECTRICITY7/3-8/3/10 08/18/2010 146.1%
CAM  Common Area Maintenanoe 09/01/2010 ) 3,619.31
HVA  Monthly HVAC 0970172010 '\ $ 952.4¢
MIN  Mininum reats 09/012010 M aHO. 5 6.000.0(
MKT  Marketing 09/0172010 , 92— 211.2¢
RET  Real Bstato Tax 09/012010 : 3,068.5:
WTS  WATER/SEWER 09/01/2010 41.0¢
ELE  ELECTRICITYS/3-9/3/10 09/29/2010 147.9¢
CAM  Common Ares Maintenanoe 10/012010 \ 172:34
HVA  Monthly HVAC 10/01/2010 25.4;
RET  Real Estate Tax wotao0 | 2087611 17587
ELE  ELECTRICITY9/3-10/3/10 10/1472010, B 1310
CAM  Common Arca Maintenance 11/01/20% Q 172.34
‘HVA  Momhly HVAC 11/01/2010 Z(XD% 70 25.42
RET  Real Estste Tax 1140122010 1,758.77
ELE  ELECTRICITY10/3-11/3/10 117247201 112.17
CAM  Common Area Maintenance 12/011201 q 17233
HVA  Monthly HVAC 12/012010 206 . Zy 25.42
RET  Real Estate Tax 120012010 1,758:77
ELE  ELECTRICITY 11/3-12/3/10 122122010 133.34
CAM Common Area Maintenance 01/012201% 3,61931
HVA  Monthly HVAC 010172011 952.49 (‘)n gw(ﬂaﬁ \
MIN  Minimum rents 01/0112011 6,000.00
MKT  Marketing Charge 01/01/2011 211.25 ‘ /L- '55 6 (
RET  Real Estate Tax 01/01/2011 3,068.52
WTS  WATER/SEWER 01/01/2011 41 o0
—- VL \’5’{; @ ]
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Douglas Wilson Companies 450 B Street, Suite 1900
San Diego, California 92101
Phone: 619.641.1141  Fax: 619.641.1150
www.douglaswilson.com

TRANSMITTAL
DATE: January 21, 2011
TO: ' BMC Group, Inc.
Attn: Urban Brands Claims Processing
18750 Lake Drive East
Chanhassen, MN 55317
FROM: Krista Freitag
Las Vegas
RE: Northgate Ashley Stewart Store No. 405
San Diego

. ENCLOSURE(S): Please find enclosed two (2) separate claims for the above-
San Francisco referenced store:
1) Urban Brands, Inc.

Washington, DC 2) Large Apparel of Ohio, Inc.

This message is intended for the use of the individual or entity to which it is transmitted and may contain information that is privileged,
confidential and exempt from disclosure laws. If the reader of this communication is not the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this document is strictly prohibited. If you have received this communication in error, please notify us
i diately by telephone and return the oringinal to us at the address above via the U.S. Postal Service. We will reimburse you for the mailing
costs. Thank you.






