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UNITED STATES BANKRUPTCY COURT  Southern District of New York PROOF OF CLAIM
Name of Debtor: ‘ Case Number: —
STRATIVE EXPENSE
UBI LIQUIDATING CORP. f/k/a URBAN BRANDS, INC. 10-13005 (KJC) ADMINISTRA

NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing. You
may file a request for payment of an administrative expense according to 11 U.S.C. §503.

Name of Creditor (the person or other entity to whom the debtor owes money or property):
THOR GALLERY AT MILITARY CIRCLE LLC

COURT USE ONLY

Name and address where notices should be sent:

O Check this box if this claim amends a

Thor Gallery at Miliary Circle LLC, c/o Matalon Shweky Elman PLLC RECEIVED previously filed claim.

450 Seventh Avenue, 33rd Floor
New York, New York 10123

Telephone number: (519) 244.9000 ™l jim@trial-lawyer.org

Court Claim Number:

DEC 2 3 2011 o

Filed on;

Name and address where payment should be sent (if different from above): BM C GROUP () Check this box if you are aware that

Telephone number: email:

anyone else has filed a proof of claim
relating to this claim. Attach copy of
statement giving particulars.

1. Amount of Claim Agminisirative Expense $ 2.779.84

If all or part of the claim is secured, complete item 4.

If all or part of the claim is entitled to priority, complete item 5.

O Check this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges.

2. Basis for Claim: __Post-Petition rent on non-residential real estate lease

(See instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as:
by which creditor identifies debtor:

STORE 1 113 (See instruction #3a)

3b. Uniform Claim Identifier (optional):

(See instruction #3b)

4. Secured Claim (See instruction #4)
Check the appropriate box if the claim is secured by a lien on property or a right of
setoff, attach required r;dacted documents, and provide the requested information.

Nature of property or right of setoft: (JReal Estate (JIMotor Vehicle (JOther
Describe:

Value of Property: $

Annual Interest Rate % OFixed or (JVariable
(when case was filed)

Amount of arrearage and other charges, as of the time case was filed,
included in secured claim, if any:

s

Basis for perfection:

Amount of Secured Claim: $

Amount Unsecured: S

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (a). If any part of the claim falls into one of the following categories, check the box specifying

the priority and state the amount.

O Domestic support obligations under 11 0 Wages, salaries, or commissions (up'to $11,725%) 3 Contributions to an
U.S.C. § 507 (a}(1XA) or (a)(1XB). * eamned within 180 days before the case was filed or the employee benefit plan -
debtor’s business ceased, whichever is earlier — 11 U.S.C. § 507 (a)X5). .
11 U.S.C. § 507 (a)4). Amount entitled to priority:
O Up to $2,600* of deposits toward O Taxes or penalties owed to governmental tinits — O Other — Specify $
purchase, lease, or rental of property or 11 U.S.C. § 507 (a)8). applicable paragraph of Urban Brands

services for personal, family, or household
use - 11 US.C. § 507 (aX7).

_11US.C. § 507 (a)}_ ).
o

*Amounts are subject to adjustment on 4/1/13 and every 3 years thereafier with respect to cases commenced on or after the date of adjustment.

6. 'Amount _qf Claim that qualifies as an Adm'inistl_'ative Expense under 11 US.C. § 303(b)(9): S 2.779.84.







B 10 (Official Form 10) (12/11) . _ 2

7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of
running accounts, contracts, judgments, mortgages, and security agreements. If the claim is secured, box 4 has been completed, and redacted copies of documents

providing evidence of perfection of a security interest are attached. (See instruction #7, and the definition of “redacted”.)

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

If the documents are not avaitable, please explain:

8. Signature: (See instruction #8)
Check the appropriate box.

"4 [ am the creditor’s authorized agent.
(Attach copy of power of attorney, if any.)

O [ am the creditor.

I declare under penalty of perjury that the information provided in this claim is true and correct to the best of

Print Name: JOSEPH LEE MATALON
Title: Attorney-At-Law
Company: _MATALON SHWEKY ELMAN PLLC

Address and telephone number (if different from notice address above).

_Same as above

Telephone number: email:_j B er.orq

O 1 am the trustee, or the debtor,
or their authorized agent.
(See Bankruptcy Rule 3004.)

0 I am a guarantogy surety, indorser, or other codebtor.

122212011

(Signature) (Date)

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for upllo S years, or both. 18 U.S.C. §§ 152 and 3571.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor,
exceptions to these general rules may apply.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district in which the bankruptcy case was filed (for
example, Central District of California), the debtor’s full name, and the case
number. If the creditor received a notice of the case from the bankruptcy court,
all of this information is at the top of the notice.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and
address of the person who should receive notices issued during the bankruptcy
case. A separate space is provided for the payment address if it differs from the
notice address. The creditor has a continuing obligation to keep the court
informed of its current address. See Federal Rule of Bankruptcy Procedure
(FRBP) 2002(g).

1. Amount of Claim as of Date Case Filed:
State the total amount owed to the creditor on the date of the bankruptcy filing.
Follow the instructions concerning whether to complete items 4 and 5. Check

| the box if interest or other charges are included in the claim.

2. Basis for Claim:

State the type of debt or how it was incurred. Examples include goods sold,
money loaned, services performed, personal injury/wrongfut death, car loan,
mortgage note, and credit card. If the claim is based on delivering health care
goods or services, limit the disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confidential health care information. You
may be required to provide additional disclosure if an interested party objects to
the claim.

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor:
State only the last four digits of the debtor’s account or other number used by the
creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:

Report a change in the creditor’s name, a transferred claim, or any other
information that clarifies a difference between this proof of claim and the claim
as scheduled by the debtor.

3b. Uniform Claim Identifier:

| .If you use a uniform claim identifier, you may report it here. A uniform claim. .

identifier is an optional 24-character identifier that certain large creditors use to
facilitate electronic payment in chapter 13 cases.

4. Secured Claim:

Check whether the claim is fully or partially secured. Skip this section if the claim
is entirely unsecured. (See Definitions.) If the claim is secured, check the box for
the nature and value of property that secures the claim, attach copies of lien
documentation, and state, as of the date of the bankruptcy filing, the annual interest
rate (and whether it is fixed or variable), and the amount past due on the claim.

5. Amount of Claim Entitled to Priority Under 11 U.S.C. § 507 (a).

If any portion of the claim falls into any category shown, check the appropriate
box(es) and state the amount entitled to priority. (See Definitions.) A claim may
be partly priority and partly non-priority. For example, in some of the categories,
the law limits the amount entitled to priority.

6. Credits:

An authorized signature on this proof of claim serves as an acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for
any payments received toward the debt.

7. Documents:

Attach redacted copies of any documents that show the debt exists and a lien
secures the debt. You must also attach copies of documents that evidence perfection
of any security interest. You may also attach a summary in addition to the
documents themselves. FRBP 3001(c) and (d). If the claim is based on delivering
health care goods or services, limit disclosing confidential health care information.
Do not send original documents, as attachments may be destroyed after scanning.

8. Date and Signature:

The individual completing this proof of claim must sign and date it. FRBP 9011,
If the claim is filed electronically, FRBP 5005(a)2) authorizes courts to establish
local rules specifying what constitutes a signature. If you sign this form, you
declare under penalty of perjury that the information provided is true and correct to
the best of your knowledge, information, and reasonable belief. Your signature is
also a certification that the claim meets the requirements of FRBP 9011(b).
Whether the claim is filed electronically or in person, if your name is on the
signature line, you are responsible for the declaration. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the filer’s
address and telephone number if it differs from the address given on the top of the
form for purposes of receiving notices. If the claim is filed by an authorized agent,
attach a complete copy of any power of attorney, and. provide both the.name.of the
individual filing the claim and the name of the agent. If the authorized agent is a
servicer, identify the corporate servicer as the company. Criminal penalties apply
for making a false statement on a proof of claim.




ASHLEY STEWART WOMAN #1113
MILITARY CIRCLE MALL
BANKRUPTCY ON 09/21/10
OUTSTANDING CHARGES FROM 09/21/10 TO 9/30/10

MONTH BRT ELE HVA PRO SPR Wa&s
9/21/10 TO 9/30/10 2,333.33 155.67 92.22 147.51 22.22 28.89
TOTAL 2,333.33 155.67 92.22 147.51 22.22 28.89

TOTAL
2,779.84

2,779.84
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LARGE APPAREL OF VIRGINIA, INC. {d/b/a Ashley Stewart)
1113 )
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MILITARY CIRCLE )
SHOPPING CENTER DEED OF LEASE

THIS LEASE made as of the )/ J + day of /}7 4 1998, between MILITARY CIRCLE LIMITED
PARTNERSHIP (“Landlord™), a Maryiand limited partnership, having a place of business at 900 North Michigan
Avenue, Chicago, lilinois 60811-1957, and _LARGE APPAREL OF VIRGINIA, INC. ("Tenant™), 8 Yirginie
corporation, whose principal place of business is located at 100 Metra Way, Secaucys, NJ 07094,

ARTICLE 1

BASIC PROVISIONS

A. Tenant's Trade Name: Ashley Stewart Woman Sizes 14-26 or The Essence of Body & Soul
B. Center: Military Circle Mall
Address: 880 North Military Highway
Norfolk, Virginia 238502
C. Premises; Space No.{'l 113 at the Center, /
consisting of approximately _4,000 rentable square feet, the approximate location
of which is shown cross-hatched on Exhibit A hereto. The Premises shall have frontage of at least approximately
30 lineal feet.

- D. Commoncement Date: August 1, 1998°

E. Expiration Date: January 31, 2009

F. Permitted Use: For the display and retail sale of misses, children’s, infants, men's, ladles and women's
apparel, including, but not limited to, junlors, half-sizé and large-size, furnishings and
accessories, lingerie, perfume, heaith and beauty sids, handbags, shoes, scarves,
cosmaetics, wigs and costume Jewelry {including precious metals), gift and boutique items,
and for no other purpose whatsoever. Tanant may perform alterations on appare! sold at
the Premises. Display and sale of footwear and perfume shall not exceed 600 square feet
of floor sres.

G. Minimum Rent:

Period Monthly Amount nnual ount
Commencement Date Through_July 31, 2003 $4,666.67 $56,000.00°"°
August 1, 2003 Through E’,(,E_I_T.'.!M Date 65,333.33 $64,000.00
Through-— 3. &
Iheo u;k :v:' 2 Date 4 S.

*provided that if the date that is seventy-five (75) days after Landlord returns a lully-.
executed lease to Tenant and dolivers the Premises to Tenant is later than May 19,
1998, then the Commencement Date shall be seventy-five (75) days the after the later

f;' thoat fewrn of the fully-executed lease to Tenant and delivery of the Premises to
enant.

i
H

** See Rider Three
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Al

Percentage Rant:

Amount Each Loase Yesr

ori

Commancement Date Through July 31,2003 _ _Five ___ percent {_§ %) of Gross Sales |~
exceeding a Breakpoint of $_1,120,000.00
August 1, 2003 Through_Expiration Date Eive parcent {_5_9%) of Gross Sales .
oxceeding a Breakpoint of §_1,28000000
Fh fy t o }-et-Gross-Sates
Fhrougir percont- Yri-ort
dirg-e-Breekpomtof-4-
Fhrough percent-t ~3}-ot-

4 n retpyd
My T LISaRpot-oT-9,

- b Expiration-B S otG Sat

3 " .

. o, —t
o P of

Prorations of Breakpoints for Partial Lease Years, and prorations for Lease Years contsining two different
Breakpoints for different periods, shall be as described in Article 3,

initial Estimated Monthly Center Expenses: 63.416.66

J. Initiel Estimatod Manthly Taxes: $670.00
K. Initial Monthly Promotion Fund Charge: $333.33
L. {nitia! Monthly Medis Fund Charga: ¢ _Noagy
M. Other Initial Monthly Charges:
Leaso Section/
Charag Amount Bidor/Exhibit.
HVAC Equipment Charge _ $None Rider Two _
Estimated HVAC Oporating Charge $226.66 Bider Two
fin r $.66.66 Bider Two _
Water Charqe 6.86.66 Rider Two
$
v
N. Security Deposit: $_ Nong
O. Radius Restrictlon: __Two (2) miles from the Center
P. Guarentor: Aghioy Stewart, L1d., o Delawera Corporation
Q. Rent Payment Address: Tenant shall forward all Ren1, insurance certificates and Gross Sales reports 1o Landlord
at the following address, or such other address or addresses as to which Landlord shall provide advance notice:
Urban Retail Prooerties Co., 880 N. Military Highway. Norfolk, VA 23502
R. Rent Shall Be Payable To: 1 3-3990084)
or such other entity as Landlord shall dasignate from time to time in writing.
The foregoing provisions shall be interpratad and applied in accordence with the other provisions of this Lease
sat forth below. The terms In this Article,

th

and the terms definad in Article 28, shall have the meanings specified

erefor, herein or therein, when used as capitalizad terms in other provisions of this Lease.



ARTICLE 2
PREMISES, TERM AND COMMENCEMENT DATE

Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the Premises for
a term ("Term”) commencing on the Commencement Date and ending on the Expiration Date set
forth in Article 1, unless sooner terminated as provided herein, subject to the provisions herein
contained. The Commencement Date set forth in Article 1 shall be advanced to such earlier date
as Tenant opens the Premises for business. If Landlord delays delivering possession of the Prernises
or substantial completion of any Landlord's Work under Exhibit B, this Lease shall not be void or
voidable and Landlord shall have no liability for loss or damage resulting therefrom. In such case,
the Commencement Date shall be postponed for a period equal to the delay, except to the extent
that such delays arise from the acts or omissions of Tenant or Tenant's employees, agents or
contractors. If the Commencement Date is advanced or postponed, the Rent and other obligations
of Tenant, and the Term and initial Lease Year hereunder, shall all commence on the
Commencement Date as advanced or postponed. However, the Expiration Date set forth in Article
1 shall not be changed. Landlord and Tenant shall confirm in writing any adjustment to the
Commencement Date hereunder upon written request by either party. in the event of any dispute
concerning such adjustment, Tenant shall pay Rant commencing on the Commencement Date set
forth in Article 1, subject to adjustment between the parties after such dispute is resolved.

ARTICLE 3
MINIMUM RENT AND PERCENTAGE RENT

A. Minimum Rent. Tenant shall pay Landlord the monthly Minimum Rent set forth in
Article 1 in advance on or before the first day of each calendar month during the Term, except that
Minimum Rent for the first full and any initial partial calendar month shall be paid,vy aine
executes-this-tense,

B. Percentage Rent. Tenant shali pay Landlord Percentage Rent each Lease Year equal
to the applicable percentage of the amount by which Gross Sales exceed the applicable Breakpoint
for such Lease Year set forth in Article 1. Percentage Rent for each Lease Year shall be paid on a
monthly basis commencing with the first month in each Lease Year in which Tenant's Gross Sales
for such Lease Year exceed the applicable Breakpoint. Such payments shall be made on or before
the fifteenth {15th) day of each calendar month with respect to Gross Sales made during each
preceding month. The term “Lease Year” shall have the meaning specified therefor in Article 28,

C. Breakpoint Prorations. The Breakpoint for any Partial Lease Year shall be prorated
on a per diem basis. If Minimum Rent is abated or reduced for any reason during any Lease Year,
the Breakpoint for such period shall be reduced proportionately. If two Breakpoint amounts are in
effect during different portions of a given Lease Year under Article 1, the Breakpoint for such Lease
Year shall be the weighted average of both Breakpoint amounts, determined as follows: {a) each
Breakpoint amount shall be multiplied oy the number of days during which it is in effect, and then
divided by 365, and (b} the amounts 50 computed shall be added to obtain the weighted average

(GeeriearjBreakpoint for such Lease Year, .

D. Adjustments. ifthe-Centertsexpanded-during-the—Fernrby-the-addition-of-one—or
toiors: i A 5 it ; t A

E. Gross Sales Records. Tenant shall ensure that the business of Tenant and of any
subtenant, licensee or concessionaire in, at or from the Premises is operated such that the

fottowing.Daoks_and records Icollectively, “T -

. sceount. Tenant shall retain Tenant's Records at the Premises or at the home or regional oftice of

w.&m vears from the end-of the Lease Year to which they are applicable or,
if any audit is required or a controversy should arise between the parties regarding Percentage Rent,
until such audit or controversy is terminated, even though such retention period may be after the
expiration of the Term or earlier termination of this Lease.

*The parties hereby agree that, if not terminated

prior thereto, the term of the lease batween

Landlord and Tenant (succesor to Half Size

Clothing, Inc.) dated May 24, 1993 for space 3
in the Shoppes at the Military Circle shall

terminate on the Commencement Date of this Lease.



For the purpose of the aforesaid calculation, Gross Sales in excess of Breakpoint shall be
determined for the first full twelve {* 2) months following the Commencement Date and Percentage
Rent for the aforesaid Partial Lease Year shall be calculated and paid on such excess prorated as
to the number of days of a full calendar year which are included in said Partial Lease Year. Such
Percentage Rent shall be paid on or before the last day of the thirteenth {13th) month next

following the Commencement Date.

JMB 7/92 3A



and records to
[detarmine the
|expenditure of tunds
as required under
Article 9

F. Gross Sales Statements. Tenant shall provide Landiord with.p
of Gross Sales within fifteen (15] days after the end of each calendar momh s;gned by an
authorized representative, which shall show Gross Sales and an itemization of any excilusions or
deductions therefrom for such month, as well as year-to-date amounts for the current Lease Year.
It any Percentage Rent is due for such month, the payment shall accompany such statement. in
addition to such regular monthly starements, Tenant shall provide an annual statement within sixty
(60} days after the end of each Lease Year, which shall show the total amount of Gross Sales for
such Lease Year, and shall be certified to be true, complete and correct by an.jndependent certiftied) rtonied

ffmncmf-oﬂvcer It such annusl statement shows that Tenant underpald Percentage Rem for such
Lease Year, Tenant shall include the additional amount with such statement, and if such statement
shows that Tenant overpaid Percentage Rent, Landlord shall provide a credit or refund. Tenant shall
require that any subtenant, licensee or concessionaire furnish similar statements.

G. Audits. Landlord may from time to time {but not more frequently than once each
calendar year), upon at least tert16} days’ notice to Tenant, cause a complete audit or examination
to be made of Tenant's Records and such books and records of any subtenant hcensee or

i .for all or any part of the.three Lease pre
During such audtt Landlord or its authorized representatnves shall have 1ull and free access m
Tenant's Records and the right to require that Tenant, its agents and employees furnish such
information or explanation with respect to such items as may be necessary for a proper examination
and audit thereof. If such audit or examination discloses that any of Tenant's statements of Gross
Sales understates Gross Sales made _during any Lease Year by one-percent~t+3:) or more, .
Tenant shall have failed to furnish Lardiord any monthly Gross Sales statements during any Lease
Year or shall have failed to prepare and maintain Tenant's Records as required herein, Tenant shall

lor cost of such audit or examination, including travel and related expenses, and any
deficiency in Percentage Rent, with interest at the Default Rate. If such audlt or exammatnon shall
disclose an understatement of more than five percent {5%),.La 1 9150 0 ig
cancel this Lease by written notice given to Tenant within six {6} months a |
Landlord's acceptance of Percentage Rent shall be without prejudice to the Landlord's examination,

audit and other rights hereunder. . [Seo Page 4A. 71 ]

H. Gross Sales Defined. "Gross Sales” shall mean the entire amount of the actual sale
price, whether for cash, credit or otherwisa, of ail sales of goods and services and all other income
and receipts whatsoever of all business conducted at, on or from the Premises, including, without
limitation: {i) mai!, telephone, facsimile and other orders received or filled at the Premises, including
but not limited to catalogue sales, (i) ceposits not refunded to purchasers, (i) orders taken at the
Premises although filled elsewhere, {iv) gross receipts from vending and game machines.
construed to authorize vending or game machlnes unless specifically set forth in Article 1), (v) sal
price of gift and merchandnse cenmcates

7 (i) the full value of all consideration other than money
received, {viii) all other gross income or receipts from any business or operation at, on or from the
Premises, and (ix) Gross Sales by any sublessee, concessionaire or licensee. However, Gross Sales
shall not include {but Tenant shall keep separate records therefor as part of Tenant's Records): (a)
returns to shippers or manutacturers, (b} proceeds from the sale of used trade fixtures, {c) any cash
or credit refunds made upon any sale in or from the Premises where the merchandise is returned
by the purchaser, (d) any sales or excise tax imposed by any duly constituted governmental
authority (provided that no income or franchise tax, capital stock tax, tax based upon gross
receipts, assets or net worth, or similar tax shall be deducted from Gross Sales), and (e} the
exchange of merchandise between the stores and warehouses of Tenant._if any, where [or Tenant's aftiates |
exchange of merchandise is made solely for the convenient operation of the business of Tenant and
not for the purpose of consummating a sale that has theretofore been made in or from the Premises
or for the purpose of depriving Landlord of the benefit of a sale xhat otherw:se would be made in
or from the Premises. .o deduction shall be allowed any un Of UNCO ible amoun
or reserves therefor, nor for cost of products or services sold, or other costs charges or expense:
of purchasing, financing, seiling, transportation, overhead or taxes except as expressly provided
herein. Trade-ins shall not reduce the sale price of the item sold for purposes hereof. Layaway,
credit and instaliment sales shall be included in the month in which the goods or services are
delivered or provided, or in which any portion of the payment is received, whichever first occurs,

ggarglg;g of when or whether full payment is recei ved.

except for those
machmes tor the
axclusive use ot

Tenant's employees

Except a5 otherwise
set forth herein, no

ARTICLE 4
PAYMENT OF RENT, RENT TAXES AND PRORATIONS

A. Rent and Rent Taxes. Minimum Rent, Percentage Rent, Taxes, Center Expenses,
Promotion Fund Charges, Media Fund Cnarges and any other amounts which Tenant is or becomes
obligated to pay Landlord under this Lease are sometimes herein referred to collectively 3s "Rent”,
and all remedies applicable to the non-payment of Rent shall be appllcable thereto Rem shall be
paid without any prior demand or notice therefor, and.ghall_in a e 2
deduction, recoupment, set-off or counterclaim, and without relie ffom any val uanon [)
appraisement laws. Tenant shall pay any rent tax, sales tax, service tax, transfer tax, value added
tax, or any other applicable tax on the Rant, utilities or services herein or otherwise respecting this
Lease or any other document entered in connection herewith. Landlord may apply payments
received from Tenant to any obligations of Tenant then accrued, without regard to such obligations

as may be designated by Tenant.

8Dt 83 Otneiwise
forth heren,

JMB 7/92 4



Landlord agrees to use reasonable efforts to keep confidential any information obtained by
Landlord pursuant to the provisions of this section of this Lease, except that Landlord may
disclose such information to Landlord’s legal coupsel and consultants, prospective
transferees of all or any portion of Landlord’s interest in the Center, and existing or
prospective mortgagees, in connection with any litigation concerning the rights and
obligations of the parties to this Lease, and when required by Law to do so.

GROSS SALES DEFINED, is hereby amended by adding the following additional exclusions
from Gross Sales:

{a)

(b}

(c)

(d)

le)

()

JMB 7/92

non-retail bulk sales or closeouts of merchandise not sold at retail;

bulk sales made for the purpose of clearing stock of old/or obsolete merchandise
to dealers and the like and not to the general public;

alteration charges and delivery charges, in addition to the sales price of the
merchandise sold, provided same are performed at no gross profit to Tenant;

all sums representing deposits on merchandise to be held as layaways, provided
that at the time the merchandise is delivered to the customer, the entire amount
of the purchase price of same, including the original deposit, shall be added to
Gross Sales. If the sale is not consummated and the deposits forfeited by the
customer, the deposit shall immediately thereafter be included in Gross Sales;

interest, finance, service or carrying charges as may be paid by Tenant's
customers in additicn to the sales price of merchandise sold {this exclusion from
Gross Sales is specifically not applicable to national credit card plans such as, but
not necessarily limited to, MasterCard, Visa and American Express); and

the amount of any sales to employees at a discount of at least twenty percent

{20%), such excluded amount not to exceed two percent (2%) of Tenant's Gross
Sales at the Premisas per Lease Year.
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B, Prorations, |f the Ferm commences on a day other than the first day of a calendar
month or ends on a day other than the last day of a calendar month, the Minimum Rent, monthly
payments of estimated Taxes and Center Expenses, Promotion Fund Charge, Media Fund Charge
and any other amounts payable on a monthly basis shall be prorated on a per diem basis tor such
partial calendar months. If the Minimum Rent is scheduled to increase under Article 1 other than
on the first day of a calendar month, the amount for such month shall be prorated on a per diem
basis to reflect the number of days of such month at the then current and increased rates,
respectively. If the Term commences other than on January 1, or ends other than on December
31, Tenant's obligations to pay amaunts towards actual Taxes and Center Expenses for such first
or final calendar years shall be prorated on a per diem basis to reflect the portion of such years
included in the Term. Prorations of Breakpoints for Partial Lease Years, and prorations for Lease
Years containing two different Breakpoints for different periods, shall be as described in Article 3.

ARTICLE §
TAXES AND CENTER EXPENSES

A. Taxes. Tenant shall pay Landlord an amount equal to Tenant's Proportionate Share
of Taxes in the manner described telow.

Tenant shall pay Landlord an amount equal to Tenant's

Center Expenses

Manner of Payment. Taxes and Center Expenses shali be paid in the following

manner:

{i} Landlord may reasonably estimate in advance the amounts Tenant shall
owe for Taxes and Center Expenses for any full or partial calendar year of the Term. In
such event, Tenant shall pavy such estimated amounts, on a monthly basis, on or before the
first day ot each calendar month, together with Tenant's payment of Minimum Rent.
Tenant shall pay initially and until further notice by Landlord the estimated amounts set
torth in Article 1. Landiord may reasonably adjust the estimated amounts, including the
initial estimated amounts set forth in Article 1, from time to time prior to the
Commencement Date and during the Term.

{ii) Within 180 days after the end of ¢ach calendar year, or as soon thereafter
as practicable, Landlord shall provide a statement (the “Statement”) to Tenant showing:
{a) the amount of actual Taxes and Center Expenses for such calendar year, with a listing
of amounts for major categories of Center Expenses, {b) any amount paid by Tenant
towards Taxes and Center Expenses during such calendar year on an estimated basis, and

one h aighty
(180) da s ¢

Percentage |

{c) any revised estimate of Tenant's obligations for Taxes and Center Expenses for the
current calendar year. .

{iii) If the Statement shows that Tenant's estimated payments were less than
Tenant's actual obligations for Taxes and Center Expenses for such year, Tenant shall pay
the difterence. If the Statement shows an increase in Tenant’s estimated payments for the
current calendar year, Terant shall pay the difference between the new and former
estimates for the period from January 1 of the current calendar year through the month in
which the Statement is sent. Tenant shall make such payments within ten {10) days after
Landlord sends the Statement.

tiv} If the Statement shows that Tenant's estimated payments exceeded
Tenant's actual obligations for Taxes and Center Expenses, Tenant shall receive a credit
tor the difference against payments of Rent next due. If the Term shall have expired and
no further Rent shall be due, Landlord shall refund such difference when Landlord sends
the Statement.

D. Tax Refunds, Supplemental Billings and Fiscal Tax Years. Tax refunds shall be
deducted from Taxes in the year thev are received by Landlord. if Taxes for any period during the
Term or any extension thereof shall be increased after payment thereof by Landlord for any reason,
including without limitation error, reassessment, or supplemental billing by applicable governmental
or municipal authorities, Tenant shall pay Landlord within ten {10} days after notice Tenant's
Proportionate Share of such increased Taxes. If any Taxes shall be paid based on assessments or
bills by a governmental or municipal authority using a tiscal year other than a calendar year,
Landlord may elect from time to time to bill Tenant and make adjustments: (i} based on such fiscal
year, or (i) based on tax payments becoming due during the subject calendar year without regard
to such fiscal year.

E. Fmahty of Statements. Unless Tenant takes exception to any Statement by written

i i thirtyt30days after Landlord provides such Statement to Tenant, such

Statement shall be considered final and binding on Tenant. Tenant acknowledges that Landlord's

ability to budget and incur expenses depends on the finality of such Statement, and accordingly
agrees that time is of the essence of this Paragraph, if Tenant takes exception
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to any matter contained in any Statement as provided herein, Landlord may refer the matter to an
independent certified public accountant, whose certification as to the proper amount shall be final
and binding as between Landlord and Tenant. Tenant shall promptly pay the cost of such
certification unless such certification determines that Tenant was overbilled by more than 2%.
Pending resolution of any such exceptions, Tenant shall continue paying Tenant’s Proportionate
Share of Taxes and Center Expenses in the amounts determined by Landlord, subject to adjustment
between the parties after any such exceptions are resolved.

F. General Matters. So long as Tenant's obligations hereunder are not materially
adversely affected thereby, Landlord reserves the right to reasonably change, from time to time,
the manner or timing of the foregoing payments. Although this Lease contemplates the
computation of Taxes and Center Expenses on a cash basis, Landiord may make reasonable and
appropriate accrual adjustments and Landlord reserves the right to change to a full accrual system
of accounting. In lieu of providing one Statement covering Taxes and Center Expenses, Landlord
may provide separate statements at the same or different times. No delay by Landlord in providing
the Statement (or separate statements) shall be deemed a default by Landlord or a waiver of
Landlord's right to require payment of Tenant's obligations for actual or estimated Taxes or Center
Expenses.

ARTICLE 6
CONDITION OF PREMISES; OPENING FOR BUSINESS
Tenant agrees to accept the Premises, Center, and any Systems and Equipment serving

the Premises "as is,” without any agreements, representations, understandings or obligations on
the part of Landlord to perform any alterations, repairs or improvements except as may be

expressly provided in Exhibit B hereto or elsewhere in this Lease ("Landlord’s Work").a_Tenant
shall on or before the Commencement Date: (i) completely remodel the Premises and install a new,
storefront, storefront sign and trade fixtures in and for the same in accordance with the other
provisions of this Lease, including, without limitation, Article 7, Exhibits B and C and the Rules
{"Tenant’s initial Work"), and (i} open the Premises for business to the public, fully stocked and|
staffed and in compliance with all provisions of this Lease, including, without limitation, Article 8.
Landlord may require that Tenant accept possession of the Premises and proceed with Tenant’s
Initial Work and/or the preparation and submission of plans therefor prior to the Commencement
Date upon ten (10} days’ advance notice. During any period that Tenant shall be permitted or
required to enter the Premises prior to the Commencement Date (to plan or perform Tenant's Initial

Landlord shall
prior to delivery
to Tenant install
demising studs at
the new lease
lina of the
Premises. Aiso,
Landlord shall
cause the work
set forth in
Exhibit B, Section
1. part 3, to be
pertormed.

Work}, Tenant shall comply with all terms and provisions of this Lease, except those provisions
requiring the payment of Rent {other than such charges as Landlord may impose under Article 7
or Exhibit B). The parties agree that Tenant's obligations under this Article go to the essence of
the parties’ agreement hereunder, and that any failure to perform such obligations will resuit in
damages to Landlord that are extremely difficult and impractical to determine and for which
Landlord’s remedies at law will not be adequate. Accordingly, as a fair and reasonable estimate
and liquidation of Landlord’s damages and not a penalty, if Tenant fails to complete Tenant's Initial

unless delayed by
an Unavoidable
Delay

then in effect prorated on a per diem basis until Tenant completes Tenant's Initial Work and so

opens for business. Acceptance by Landlord of such liquidated damages shail not be deemed

permission tor Tenant to continue such violation, and shall not preciude Landlord from seeking any
other remedy (other than damages) for such violation including, without limitation, specific
performance or termination of this Lease or Tenant's right to possession as described in
Article 22.

ARTICLE 7
TRADE FIXTURES, ALTERATIONS AND LIENS

A, Approval. Tenant shall not attach any fixtures, equipment or other items to the
Premises or make any additions, changes, alterations or improvements to the Premises or the
Systems and Equipment serving the Premises, including without limitation Tenant's Initial Work
described in Article 6 and Exhibit B Hereto {all such work referred to collectively herein as the
"Work"}, without the prior written consent of Landlord. tandlord shall not unreasonably withhold
consent, except that Landlord reservas the right to withhold consent in Landiord's sole discretion
for Tenant's Initial Work, and Work affecting the structure, safety or security of the Center or
Premises, the Systems and Equipment, or the appearance of the Premises from any Common

EDITI N

B. Conditlons. Landlord reserves the right to imposes requirements as a condition
of such consent or otherwise in connection with the Work, including without f{imitation,
requirements that Tenant: (i} submit for Landlord's prior written approval detailed plans and
specifications prepared by licensed and—competent architects and engineers, [il} submit for

Landlord’s rior written approval the names,» addresses and-background-in tien concerning
all contractors, subcontractors and suppiiers, (iii) obtain and post permits, borde—and-additional

iReuraneey (iv)
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Work and open the Premises for business in the manner required herein by the Commencementlwithin fitteen
Datex, Tenant shall pay Landlord as additional Rent an amount equal to 50% of the Mimimum Rent}(15) days after

reasonable



Notwithstanding the foregoing, Tenant may do interior, non-structural, non-utility, non-mechanical
and non-electrical alterations within the Premises without the approval of Landlord, the cost of
which does not exceed Fifty Thousand and no/100 Dollars {$50,000.00) in any twelve {12} month
period, so long as such alterations do not materially or adversely alter the character, standards or
design of the Premises as originally approved in Tenant's plans and specifications.
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wi;h such other requirements as Landlord may impose concerning the manner and tumes i whichj
such Work shall be done and other aspects of the Work. kendiord-mayrequire-that-ai-Work-be|

borded L

submit contractor, subcontractor and supplier lien waivers, {v} use union labor ompl

tvisior: | Landlord consents or supervises—or recommends any
suppliers, contractors, architects, or engineers, the same shall not be deemed a warranty as to the
adequacy of the design, workmanship or quality of materials, or compliance of the Work with any
Laws.

C. Perfarmance of Work. All Work shall be performed: (i) in a lhomughlv first class.
professional and workmanlike manner, (i) only with materials that are new _hig g
of material defects, {iii) strictly in accordance with plans and specifications approved by Landlord
in advance in writing, (iv) not to adversely affect the Systems and Equipment or the structure of
the Center, (v) diligently to completion and so as to cause the least possible interference with other
tenants and the operation of the Center, and {vi} in compliance with all Laws and other provisions
of this Lease, including without limitation, Exhibit B and the Rules attached hereto as Rider One.
if Tenant fails to perform the Work as required herein or the materials supplied fail 10 comply
herewith or with the specifications approved by Landlord, and Tenant fails to cure such failure
within 48 hours after notice by Lardlord {except that notice shall not be required in emergencies),
Landlord shall have the right to stop the Work until such failure is cured (which shalt not be in
limitation of Landlord's other remedies and shall not serve to abate the Rent or Tenant's other
obligations under this Lease).

D. Liens. Tenant shall keep the Center, Premises and this Lease free fram any
mechanic’s, materialman's or similar liens or encumbrances, and any claims therefor, in connection
with any Work. Tenant shall give Landlord notice at least ten {10} days prior to the commencement
of any Work {or such additional time as may be necessary under applicable Laws), to afford
Landlord the opportunity of posting and recording appropriate notices of non-responsibifity. Tenant
shall remove any such claim, lien cr encumbrance by bond or otherwise within twenty {20} days
after notice by Landlord. If Tenant fails to do so, Landlord may, h
MOMMWMMW wulhout belng
ibt iggti It .peid and.
Landlord shail be deemed addmonal Rent under this Lease payable upon demand,
as to other remedies available to Landlord. Nothing contained in this Lease shall authorize Tenant
to do any act which shall subject Landlord’s title to the Center or Premises to any such notices,
liens or encumbrances whether clairmed by operation of statute or other Law or express or implied
contract. Any claim to a lien or encumbrance upon the Center or Premises arising in connection
with any Work shall be null and void, or at Landlord’s option shall attach only against Tenant's
interest in the Premuses and shall in all respects be subordinate to Landlord’s title to the Center and
Premises.

E. Landlord’s Fees and Costs. Tenant shall pay Landlord a-ressonabie-fee-to-cover

et-costs-including the cost of any outside. rehi
. e .

‘Work; and such fees as Landlord may reasonably impose for utilities, trash removal
barricades and other matters in connection with the Work, or such fees therefor (if a

retainad by Landlord
10 review Tenant's
Work when Tenant's
Work includes

umon ianne veout
cause Strkes or iy
unresi

ot reconaiticnet:

bord

eanonab-e out ol
without hmuauor pocrer

structural

= £
tuniess Tenant 1
contracts separatel, |
ny! set fort for such removal)

structural changes,

changes (o lllc Satery [in Exhibit 8 hereto.

may
otherwise alm:l the

structure,

ARTICLE 8
USE AND OPERATING REQUIREMENTS

A, Use; Compliance With Laws. Tenant shall use the Premises for the purposes|
specified in Article 1 (and Tenant shall use the Premises for all the purposes specified therein), andj
for no other purpose whatsoever, subject to and in compliance with all other provisions of this|
Lease, including without limitation the Rules attached as Rider One hereto. Tenant shall comply]
with all Laws relating to the Premises and Tenant's use thereof, including without limitation, Laws|
requiring the Premises to be closed on Sundays or any other days or hours, health, safety and

Jresponsible for
[construction

Tenant shali not be

backcharges Ie,
charges for work
Landlord 5 perfarmingl
10 get the Prermses
ready for Tenant),
provided Tenant snab
pay for services
provided ta Tenant
during Tenant's
construction pertod,
such as slectn g
other utditias, trash
removal service, and
barricades, and for
the cost ol any
matenals, services ne
work furmished to
Tenant, such as
pavers and sprinklne
drain-dowr's, as sel

building codes, and any permit or license requirements. Landlord makes no representation that the|

for Tenant's
8. Required Hours. Tenant agrees to continuously operate and conduct its business
in one hundred percent [100%) of the Premises during the Required Hours. "Required Hours™"
herein shall mean those hours established from time to time by Landlord for the Center in general,

Wf the use of non

forth in Extubit B

in Landlord's sole discretion; provided, Landlord shall nat require that Tenant open for business
{i} for hollday, seasonal or other SpeCIa|

before 8:00 a.m. or remain open after 10:00 p.m., except:
sales or promouons. or {ii) when at l2ast.
If Tenant desires to operate the Premises during additional hours beyond those require

It 15 specifically
agresd howaver that
Tanant shall not be
required to open for
|tiusiness before 9:00
a.m. of remain open
after 10:00 p.m. for
more than six (61
days .

security services, cleaning and trash removal.

without limitation, New Year's Day, Easter, Thanksgiving and Christmas.

by Landlord hereunder, Tenant shall first obtain Landlgrd's written approval {(which may be withheld
in Landlord’s sole discretion}, and Tenant shall pay all additional costs and expenses and Landlord's
reasonable charges in connection therewith, including, without limitation, any additional utilities,
Without limiting the generality of the foregoing,
Landlord reserves the right to close the Center on holidays or certain hours of holidays, including

(31 Majors and
St sixty percent

[See Page 1A 47 |
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"insert 1

Landlord represents that the zoning regulations and ordinances affecting the Premises when
possession of the Premises is delivered to Tenant will permit Tenant to use the Premises for those
uses authorized in this Lease.

Landlord agrees that, at its sole cost and expense, it shall fully promptly cooperate with Tenant and
shall execute all forms, applications, affidavits and permits that Tenant shall reasonably request
Landlord to sign in order that Tenant may operate its business at the Premises as it intends in
accordance with the provisions of this Lease.

Insert 2

(i)1.  (A) Notwithstanding anything to the contrary contained in Section 8.8, provided
Tenant is not in Default under this Lease, if during the Term less than two {2) Majors or
less than sixty percent {60%) cf the rentable square footage {excluding spaces for Majors)
fronting the enclosed Mall of the Center is open for business and such condition {the
*Closing Condition") continues for an uninterrupted period of six (6) months or more,
Tenant's Minimum Rent shall decrease to fifty percent (50%) of the amount that is
otherwise set forth in this Lease and the Breakpoint shall be proportionately reduced
{“Substitute Rent”} until such time that a replacement Major shall be open for business, at
which point in time Tenant wculd resume paying Minimum Rent and Percentage Rent as
is otherwise then required under this Lease including any postponed adjustments.

(B) If the Closing Condition continues for an additional twelve (12) consecutive munths
(the "Additional Period”}, and Tenant's annual Gross Sales for the Additional Period
declined by twenty percent 120%) or more as compared with the last twelve (12}
consecutive month period during the Term that the Closing Condition was not in effect,
then Tenant may terminate the Term of this Lease upon sixty (60) days prior notice to
Landlord given within ninety {90) days aiter the last day of the Additional Period, provided
such tarmination shall be null and void if, {i} within thirty (30} days after Tenant's notice,
the Closing Condition is no longer in effect or lii) Landlord furnishes Tenant reasonable
evidence that within six {6) months thereafter the Closing Condition will no tonger be in
etfect, provided that, in the case of {ii} above, if the Closing Condition is still in effect six
months later, the Term shall expire without the necessity for further notice.

(C} At the time Tenant exercises such option, Tenant shall give Landlord notice of its
sxercise of such option. Tenant shall continue to pay any and all Rent as required under
this Leasae, and any adjustments thereto. At any time following the fifth (5th) Lease Year
during the time Tenant is paying Substitute Rent, Landlord may terminate this Lease upon
thirty {30) days notice to Tenant. Tenant may nullify Landlord’s termination by giving
written notice to Landlord within ten (10} day after receipt of Landlord's notice of
termination in Wwhich Tenant waives the rights set forth in this Section and resumes paying
the Minimum Rent and Percentage Rent otherwise due from the date of Tenant’'s notice.

2. Notwithstanding anything to the contrary contained herein, any Major or an in-line tenant
that is closed by reason of the following causes shall be deemed open for purposes of
determining the existence of the Non-Operating Period:

{1) Unavoidable Delay othar than fire or casualty;
t2) Fire or other casualty:
{3) Taking inventory; and

(4} Remodeling.

3. Tenant acknowledgss that the faregoing provisions are not intended as, nor shall the same
be deemed, a warranty, representation, or agreement that any Major or in-line mall tenants
will remain open for business during the entire Term.

Tenant and any of Tenant's Affiliates who lease space at the Center shall be deemed to be
open for the purposss of calculating the number of Majors or the percentage of in-line retail tenant
spaces open for business under this provision. "Tenant's Affiliates” shall mean any entity that is
Tenant's parent company, subsidiary company, or affiliated company. As used herein, {i} “parent
company” shall mean a company which owns a majority of Tenant's voting equity, (i) "subsidiary
company” shall mean a company at lsast a majority of whose voting stock is owned by Tenant, and
{iii) "affiliated company” shall mean a company at least a majority of whose voting stock is owned
by the parent company.

Notwithstanding anything to the contrary set forth herein, if Landlord commences
construction of an expansion of the Center, any additiona! rentabte floor space ("New Rentable
Floor Space”) constructed at the Center shall not be deemed to be part of the total rentabte floor
space of the Center for purposes of this provision until after it has become fully occupied and open
for business for the first time.

(i} Provided Tenant is not in default under this Lease, if Sears (or a successor department
store) has not opened at the Center by November 1, 1899, Tenant’'s Minimum Rent shall
decrease to fifty percent (50%) of the amount that is otherwise set forth in this Lease and
the Breakpoint shall be proportionately reduced (“Substitute Rent”) until such time thatfa
replacement Major shall be open for business, at which point in time Tenant would resume
paying Minimum Rent and Percentage Rent as is otherwise then reguired under this Lease
including any postponed adjustments.

{iii) Landlord agrees that Tenant shall not be in violation of the provisions hereof if Tenant
closes the Premises for not more than two {2) days during each Lease year, provided
Tenant gives Landlord not less than five {5) days prior written notice and gives reasonable
prior notice to the shopping public.
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C.

Required Operations. Tenant shall conduct its business at all times in a firstclass;

professional and businesslike manner consistent with reputable business standards and practices,
and such that a high reputation of the Center is developed and enhanced. Tenant shall operate the
Premises continuously, actively and diligently in a good faith manner designed to maximize Gross

or. upon priar natica
to Landlord, such
other trade nam
Tenant or an af!
of Tanent used in at
isast threw (3) other
“[storas in the Soutn
who3s use is
subsllnmllv the
same 83

Permitted Use so long
»3 suCh trade name is.
not mmllr 10 the
trade name being
used by any other

tenant at the Center.

provided only on a retail basis to the general public.
jcatalogue sales.

D. Trado Numa and Radius Restrictions. Tenant shall conduct Tenant's business only
ame i g 1. Tenant and Tenant's affiliates, owners and subsidiaries
shall not dlrectly or mdiractly own, operale control, engage or have a financial interest in any
business similar to that authorized to be conducted hersunder (including a department or concession
in another store), or use or permit tha use of the same or similar trade names, within the area set

forth in Articles 1, provided, however, that nothing herein shall prevent the operation of any of

Sales.. Tenant shall keep the Premises adequately staffed with well-trained personnel for efficient
first class service, and adequately stocked with new "in season” merchandise in good condition and
displayed in a professional and tasteful manner. Tenant agrees that storage and office space in the
Premises shall be limited to that necassary for, and used in conjunction with, the business provided
in Article 1 to be conducted in the Premises. Sales and services permitted under Article 1 shall be
Tenant shall not use the Premises for

—Iﬂg -existing stores under their present trade names., o requite that Tenant violate any Law

Jobligation durin; a
portion of any
during the uvmus
tweltve (12) month
period of which
Landiord notitied

altor & prior (ailure to |4
perform such

E. Violation of Requirements. The parties agree that Tenant's obligations under this|
Article go to the essence of the parties' agreement hereunder, and that any failure to perform such
obligations will result in damages to Landlord that are extremely difficult and impractical tofs

Hor other names so
lang as such are nor
simitar to tne Trade
Name i use at the

|Premises, or stores

acquired n an
scquisition of at feast
ten (10) stores

determlne and for whlch Landlord s remedles at law wull not be adequate Accordingly, as a fai
i 8 alty,, if Tenant fails to
perform any obbgat:ons under thls Amcle dunng anv pomon of any dav ‘of the Term, Tenant shall

v pay Landlord as additional Rent an amount equal to 50% of the Minimum Rent then in effect

prorated on a per diem basis. Acceptance by Landlord of such liquidated damages shall not be
deemed permission for Tenant to continue such violation, and shall not preclude Landlord from

Tenant

seeking any other remedy {other than damages) for such violation including, without limitation,
specific performance or termination of this Lease or Tenant's right to possession as described in
Article 22.

ARTICLE 9
. PROMOTION OF CENTER AND TENANT'S BUSINESS

A, Promotion Fund. Terant shali pay Landlord the monthly Promotion Fund Charge
set forth in Article 1, subject to increases as described below {the fund created by such charges
and any similar charges paid by other tanants or parties shall be referred to herein as the "Promotion
Fund”). Landlord shall use the Promotion Fund to promote, advertise and market the Center
through television, radio, newspaper or other media, or through other non-media promotions or
events. Although Landlord may appoint a committee of representatives from one or more tenants
or Majors to advise Landlord concerning the use of the Promotion Fund, Landlord reserves the right
to use the Promotion Fund for the foregoing purposes in Landlord’s sole discretion. Tenant shail
also pay a non-recurring supplemental Promotion Fund Charge equal to twelve {12) times the
monthly amount: (i} upon Tenant's execution of this Lease, and {ii) each time Landlord spends at
least $1,000,000 expanding or renovating the Center from time to time during the Term upon ten
(10) days' written request by Landlord.

B.

Merchants' Association. Landlord may, from time to time in Landlord's sole

discration, require that Tenant participate in a merchants' association for the Center sponsored or

designated by Landlord. In such case: (a) Tenant shall participate as an active member in such

association, {b) Tenant shall continue to pay the Promotion Fund Charge to Landlord, and such
Promotion Fund Charge shall be deemed to satisfy any obligations of Tenant to pay regular monthly
(c) Landlord shall turn over such Promotion Fund Charge to the
association, or at Landlord's option shall continue ‘to use the same or a portion thereof in
conjunction with or on behalf of the association for the purpose of promoting, advertising and
marketing the Center, and (d} Tenant shall pay any special assessments and participate in any joint
advertising or promotional events sponsored by such association, and shall comply with all cther

dues to such association,

requirements of such association.

C.

Media Fund; Joint Advertising. Tenant shall pay Landlord the monthly Media Fund

Charge set forth in Article 1, subject to increases as described below (the fund created by such

charges and any similar charges paid by other tenants or parties shall be referred to herein as the

"Media Fund"}. Landiord shall use the Media Fund to supplement any Promotion Fund or in order
to promote, advertise and market the Center through television, radio, newspaper or other

electronic or print media,

in Landlord's sole discretion. Landlord. may, from time to time in

Landlord's sole discretion and until further notice, reduce the Media Fund Charge and in lieu thereof

require that T.nant spend an amount not exceeding such reduction on joint advertising prepared,

established, sponsored or required for the Center by Landlord {with such design and content as

Landlord shall reasonably approve in advancel.
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D. Payments, Increases, and Unused Funds.

the Term. The Promotion Fund Charge and Media Fund Charge shall be subject to increases
effective each January 1 during the Term or at such other times as Landlord may reasonably

In no event shall
Tenant’s Promotion
Fund Chc“- or
Tenant's Media Fund

ar on an .
annuslized basis}
inCreaso mors than
the lower ot six
?mc-m 16%) or CPI

rom one year 1o the
next yest
be cumul
that the unused
portion of & ysar"
cop can be us:

. Landlord shall determine each increase based on the percentage increase in the CPl from
the Commencement Date through the latest date for which a current index is available prior to the
scheduled increase. Notwithstanding the foregoing, in the case of the Media Fund Charge. Landiord
may use the percentage increase in the electronic, print and outdoor advertising rates of the media
utilized by Landlord over such rates for the preceding year in the media market in which the Center
is located. In no event shall the Promotion Fund Charge or Media Fund Charge ever be reduced,
oleven if the CPI or advertising rates decrease for any given period. Any amounts of the respective
Funds remaining after the end of any calendar vear shall be used by Landlord in subsequent years,
and Landlord shall have no ebligation to refund any unused amounts to Tenant after expiration of
this Lease or otherwise whatsoever.

ign Fun Excent a5 othervase
Charge and Media Fund Charge in advance on or before the first day of each calendar month duringierovided for heren

absorb a prior
lincrease that
outside the cap or
carried forward to
absorb a future vear's|
increase that would

have been outside the
cap). I

E. Tenant Advertising. inmorderto-heip-meximize-Gross-SatesFenant-agrees-to-spend

fromrtime-to-time: In any of Tenant's advertising and publicity programs in the markat area in which
the Center is located, Tenant shall include the Premises so as to receive at least as much publicity
as other stores owned or operated by Tenant in such market area. All references to Landlord or the
Center in such programs shall be in good taste and shall identify the Center by the narne designated

F. Landlord’'s Expenses. Landlord shall be reimbursed out of the Prormotion Fund
by any merchants' association for all costs and expenses incurred by Landlord in administenng such
Funds or in providing services to such association, including without limitation, costs lor performing
or procuring services for audits, tax filings and bookkeeping, and the compensation, benefits and
related expenses for a marketing director and staff, rental value of space in the Center used by the
same, all office equipment, utilities and supplies, postage and travel expenses irn connection
therewith, and the cost of all Center advertisements and promotional and marketing activities and
events,

ARTICLE 10
UTILITIES

A. Utilities Provided By Tenant. Tenant shali: (i) make application in Tenant’s own
name for all utilities not provided by Landlord, {ii) comply with all utility company regulations for
such utilities, including requirements for the installation of meters, and (iii) obtain such utilities
directly from, and pay for the same when due directly to, the applicable utility company. The term
"utilities” for purposes hereof shall include but not be limited to electricity, gas. water, sewer,
steam, lire protection, telephone and other communication and alarm services, HVAC, and all taxes
or other charges thereon. Tenant shall install and connect all equipment and lines required to supply
such utilities to the extent not already available at or serving the Premises, or at Landlord’s option
shall repair, alter or replace any such existing items {or Tenant shall share the costs thereof for any
HVAC unit or hot water heater sharec with other tenants as described in Article 11). Tenant shall
maintain, repair and replace all such items, operate the same, and keep the same in good working
order and condition, as further provided in Article 11. Tenant shall not install any equipment or
fixtures, or use the same, so as to exceed the safe and lawful capacity of any utility equipment or
lines serving the same. The installation, alteration, replacement or connection of any utility
equipment and lines shall be subject to the requirements for alterations of the Premises set forth
in Article 7. Tenant shall ensure that all HVAC equipment is installed and operated at all times in
a manner to prevent roof feaks, damage, or noise due to vibrations or improper installation,
maintenance or operation. Tenant shall at all times keep the Premises sufficiently heated or air-
conditioned such that heated or chilled air is not drawn to or from the Premises.

B. Utllmes Provided By Landlord. Landlord reserves the right from time to time to
r al ises.. In such case, Tenant shall pay such charges as Landlord
may establish from time to time, which Landlord may determine on a per square foot basis
applicable to the square footage of the Premises as a monthly charge, or which Landlord may
determine based on the quantity of utilities used or consumed at the Premises on a monthly or other
regular basis. Such charges shall not exceed the rates, if any, that Landlord is permitted to charge
pursuant to applicable Law, In addition, if Landlord establishes charges based on consumption or
use: (i} such charges shall not be in excess of the rate that Tenant would be charged directly by
the utility company serving the general area in which the Center is located, {ii} if the Premises are
separately metered for such utilities, Tenant shall pay for amounts of such utilities based on such
maters, and {iii} if the Premises are not separately metered for such utilities, Tenant shall pay for
amounts of such utilities based on the reasonable estimates of Landlord's engineer or consultant,
or at Landlord’s election, shall pay Lanclord's cost for installing separate meters, and shall thereafter
pay based on such meters. If no such charges are established by Landlord, then the cost of such

liti i incl n X| .- Except to the extent prohibited by applicable
Law, Landlord may also impose a reasonable administrative

{orovided Landlord is 1
also providing same
10 all other similarty
situated tanants in
the Canter

See Page 3AsN2
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Landlord agrees to install Tenant’s trade name on ail directories in the Center within thirty
(30) days of the Commencement Date.

To the extent that Tenant is able to obtain comparable utilities from local utility companies,
the amount that Landiord charges for Landlord’s utilities shall not unreasonably exceed the
charges Tenant would otherwise incur for such comparable utilities. The foregoing does
not apply to any air conditioning, heating or ventilating service provided to Tenant.
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charge to cover meter-reading and other overhead expenses. All such charges shall be payable as

additional Rent ten {10} days after billed by Landlord. Landlord may discontinue providing anyfsicyidea Canaiora
[y or_————Jutilities then being provided by Landlord upoq tem+#8+ days' advance written notice to Tenant (infTekel Siih PESiEs,

which case Tenant shall obtain such utilities directly from the applicable utility company). Msiusted teraniy |

Landlord supplies ventilated air or chilled or heated air or water for air-conditioning or heating of the

Premises, Landlord may nevertheless require that Tenant at Tenant's expense maintain, repair and

replace any portion of the systems and equipment therefor exclusively serving the Premises,

including without limitation any air handling equipment, ductwork and lines.

C. Interruptions. Landlord does not warrant that any utilities provided by Landiord will
be free from shortages, failures. variations, or interruptions caused by repairs, maintenance,
replacements, improvements, alterations, changes of service, strikes, lockouts, labor controversies,
accidents, inability to obtain services, fuel, steam, water or supplies, governmental requirements
or requests, or other causes beyond Landiord's reasonable control. None of the same shall be
deemed an eviction or disturbance of Tenant's use and possession of the Premises or any part
thereof, or render Landlord liable to Tenant for abatement of Rent, or relieve Tenant from
performance of Tenant's obligations under this Lease. Landlord in no event shall be liable for
damages by reason of such shortage, failure, variation, or interruption, including without limitation,
loss of profits, business interruption or other incidental or consequential damages.. [Ses Page TR ]

ARTICLE 11
MAINTENANCE AND REPAIR OF PREMISES

A, Tenant Mainteanance and Repairs. Tenant shall keep the Premises in good working
order, repair and condition (which condition shall also be clean, sanitary, sightly and free of pests
and rodents, and which repairs sha!l include necessary replacements and capital expenditures and
complaanca with all Laws now or hereafter adopted), except to the extent provided to the contrary

g sivewhere TS . Tenant's obligations hereunder shall include but not be

which provides llimited to Tenant's trade fixtures and equipment, security gates, ceilings, walls, storefront,
entrances, signs, interior decorations, floor-coverings, wall-coverings, entry and interior doors,
exterior and interior glass, plumbing fixtures, light fixtures and bulbs, keys and locks, fire
extinguishers and fire protection systems, and equipment and lines for water, sewer (including free
flow up to the common sewer line), HVAC, elsctrical, gas, steam, sprinkler and mechanical
facilities, and other systems and equipment which serve the Premises exclusively whether located
within oroutside the Premises, and all alterations and improvements to the Premises whether
installed by Landlord or Tenant. Tenant shali also at Landlord’s option perform or reimburse
Landlord for any repairs, maintenance and replacements to areas of the Center outside the Premises
caused as a result of moving any furniture, fixtures, or other property to or from the Premises, or
otherwise caused by Tenant or any other occupant of the Premises, or any of their employees,
agents, invitees or contractors. Any repairs or other work by Tenant hereunder shall be deemed
“"Work"™ under Article 7, and shall be subject to all of the requirements thereunder, including
Landlord’s prior written approval. Tenant shall provide Landlord with evidence that any Work
required hereunder has been performed from time to time within five {5) days after Landlord's
request therefor.

8. HVAC Maintenance. If the Premises are served exclusively by any HVAC units or
other systems or equipment, Tenant shali enter annual, written maintenance contracts with
competent, licensed contractors reasonably approved ordesignated by Landlord. Such contracts
shall include, and Tenant shall require that such contractors provide: (i) inspection, cleaning and

Mmmhﬁy for HVAC units and semi-annually for other systems and equipment (or
more frequently if required by applicable Law or if reasonably required by Landlord), (i) any
servicing, maintenance, repairs and replacements of filters, beits or other iterns determined to be
necessary or appropriate as a result of such inspections and tests, or by the manufacturers’
warranty, service manual or technical bulletins, or otherwise required to ensure proper and efficient
operation, including emergency wark, (iii} all other work as shall be reasonably required by Tenant,
Landlord or Landlord's insurance carriers, {iv) a detailed record of all services performed, and {v} an
annual service report at the end of each calendar year (Tenant shall prowde Landlord with a copy
of such annual reports promptly upon.

T —— .the Commancement Date and annually thereaft a copy o
all maintenance contracts required hereunder, and written evidence reasonably satisfactory to
Landlord that the annual fees therefor have been paid. Such maintenance contracts represent part
of Tenant's obligations under this Article, and shall not be deemed to limit Tenant's general
obligations to keep any HVAC equipment and other systems and equipment hereunder in good
working order, repair and condition as further described in Paragraph A, above.

C. Shared Equipment. !f the Premises are served by ane or more HVAC units or other
such systems or equipment that also serve one or more other tenants, Tenani shail at Landlord’s
option made by Landlord from time 1o time in writing either: {a) make arrangements directly with
such other tenant or tenants to reasonably share responsibility and expenses for inspection,
maintenance, repairs, operation and replacements of such items, or (b) reimburse Landiord for
Tenant's reasonable share of all costs incurred by Landlord in making such arrangements or
performing such work {such share to be based on the ratio of the square footage of the Premises

. to the square footage of the areas leased to such other tenant or tenants, or at Landlord’s option

g@mgg_@mdwﬂm reasonable).
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Notwithstanding anything to the contrary herein contained, if, as a result of Landlord's, its agents’,
employees’ or contractors’ negligence, there is an interruption or discontinuance in the furnishing
of any utilities provided by Landlord to the Premises which results in Tenant’s inability to operate
its business at the Premises for a period exceeding two (2) consecutive business days, after the
date of notice to Landlord from Tenant and Tenant closes the Premises, Tenant’s Rent obligations
under this Lease shall abate from the end of such period until the earlier of such time as Tenant is
again reasonably able to operate a the Premises or until Tenant resumes the conduct of its business

at the Premises.
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D. Landlord Maintenance and Repairs. Landlord shall keep the roof above. foundation,
exterior walls other than storefront, common utility lines to the point of connection for Tenant, and
structural portions of the Premises in good working order and repair (the cost of which shail be
included in Center Expenses, to the extent described in Article 28}, provided that Tenant shall give
Landlord reasonable prior notice of the necessity for such repairs, and further provided that any
damage thereto shall not have been caused by any act or omission of, or violation of this Lease by,
Tenant or any other occupant of the Premises, or any of their employees, agents, invitees or
contractors, in which event Landlord may perform or require that Tenant perform such repairs as
provided above (without limiting Landlord's other remedies therefor.. [SoePoae o T

ARTICLE 12
COMMON AREAS

A. Use of Common Areas. Tenant may use the Common Areas o which, anrt for the
purposes for which, other tenants at the Center are given access during the Term, aubject to the
following conditions:

{n The Common Areas shall be used by Tenant and Tenant's employees and in:iires
on a non-exclusive basis in commaon with employees and invitees of Landlord and other tenants snd
parties to whom the right to use the Common Areas has been or is hereafter granted.

(2} Tenant shall not directly or indirectly conduct business in the Common Areas m
make any use of the Common Areas which interferes in any way with the use of the Camiman
Areas by other parties.

{3) Tenant's use of the Common Areas shall be subject to the other provisions of tius
Lease, including without limitation, the Rules attached as Rider One hereto.

(4) Tenant's right to use the Common Areas shall terminate upon the expiralion ur
earlier termination of this Lease or Tenant's right to possession of the Premises.

B. C 1 Area Maintenance and Control. Landlord shall administer, operate, clean,

i .. and Tenant shall pay Tenant's Proportionate Shate of

Landlord's costs therefor as part of Center Expenses. Landlord reserves the right at ali times to

determine the nature and extent of ali Common Areas, and shall have exclusive control and

management thereof {except to the extent that Majors or other parties own or control portions

j . close all or a portion of the Common Areas to discourage

non-customer parking or prevent a dedication thereof to public use or otherwise prevent the

acquisition of public rights in such areas, and shall have the right to take such other actions as are

further described in Article 21. Landlord reserves the right to use, permit or deny the use of the

Common Areas for any purpose which in Landiord's sole opinion may be in the best interests of the

Center, including without limitation promotions, events, exhibits, displays, shows and other
activities.

C. Interruption of Services or Use. Landlord does not warrant that any services to,
or any use of, the Common Areas will be free from shortages, failures, variations, or interruptions
caused by repairs, maintenance, replacements, improvements, alterations, changes ot service,
strikes, fockouts, tabor controversies, accidents, inability to obtain services, fuel, steam, water or
other utilities or supplies, governmental requirements or requests, or other causes beyond
Landlord’s reasonable control. None of the same shall be deemed an eviction or disturbance of
Tenant's use and possession of the Premises or any part thereof, or render Landlord liable to Tenant
for abatement of Rent, or relieve Tenant from performance of Tenant's obligations under this Lease.
Landlord in no event shall be liable for damages by reason of such shortages, failures, variations
or interruptions, including without limitation loss of profits, business interruption or other incidenta!

Sec Pogs 1A, #2 L

D. Definition of Common Areas. The term “Common Areas” herein means all areas
of the Center which are now or hereafter made available by Landlord from time to time for the
general use or benefit of Landlord, any Majors, other tenants at the Center, other parties to whom
the right to use the Common Areas has been or is hereafter granted, and their employees and
invitees, as such areas currently exist and as they may be changed from time to time. The
Common Areas may, at Landlord’s election, include areas in adjoining properties which are or
become available to Landlord, tenants, employees and invitees of the Center and which are
maintained with the Common Areas under any reciprocal easement agreement, operating agreement
or other such agreement now or hereafter in effect. Without limiting the generality of the
faregoing, the Common Areas may include, as designated by Landlord from time to time, any
parking areas and structures (whether in tiers or at, above or below grade), mall enclosures and
roofs covering Center buildings, entrances, sidewalks, streets or roadways, passageways,
concourses, courts, arcades, service corridors, loading platforms and truck docks, delivery areas,
escalators and elevators, ramps, stairs, landscaped and vacant areas, public bathrooms, information
and telephone booths, directory signs and equipment, common lighting facilities, drainage areas,
lounges and shelters, package pick-up stations, drinking fountains, public comfort and first aid

I stations, public meeting rooms, auditoriums, bus stops, taxi stands, and all furniture, decorations,
fixtures, improvements, Systems and Equipment, and other facilities, located in or serving any of
the foregoing, except to the extant reserved for use by one or more designated tenants.
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Landlord shall use reasonable efforts when making any repairs, additions or alterations in,
about or affecting the Premises or adjoining premises so as to minimize interference with
Tenant’s business. All new pipes required by Law to be placed in the Premises that are not
within the walls or above the ceiling shall be boxed in by Landlord who shall use due
diligence to have the enclosures of said repairs comply with Tenant's decor.

Notwithstanding anything to the contrary herein contained, if, as a result of the negligence
of Landlord or any company, firm or individual operating, maintaining or supervising
services to the Common Areas or any of their respective agents or employees, there is an
interruption or discontinuance in the furnishing of services to the Common Areas which
results in Tenant's inability to conduct its business at the Premises for a period in excess
of two {2} consecutive business days, after the date of notice to Landlord from Tenant and
Tenant closes the Premises, the Rent payable under this Lease shall abate from the end of
such period until the earlier of such time as Tenant is again reasonably able to operate at
the Premises, or Tenant resumes the conduct of its business from the Premises.
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ARTICLE 13
INSURANCE. SUBROGATION, AND WAIVER OF CLAIMS

A Required Insurance. Tenant shall maintain during the Term: {i) commercial general
liability insurance, with a contractual liability endorsement covering Tenant's indemnity obligations
under this Lease. and with limits of not less than $2,000,000 combined single limit for personal
injury, bodily injury or death, or property damage or destruction {including loss of use thereof) per
occurrence, (i) workers' compensation insurance as required by statute, and employer’s liability
insurance in the amount of at least $500,000 per occurrence, {iii} plate glass insurance covering
all plate glass in the Premises and the storefront therefor.,_and (ivl “all-risk” properly damagefideg Tenant mav
insurance covering Tenant's inventory, personal property, business records, furniture, floo!

. v . . glass coveragel
coverings, fixtures and equipment, and all Work installed by Tenant for damage or other loss caused
by fire or other casualty or cause including, but not limited to, vandalism and malicious mischief,
theft, explosion, business interruption, and water damage of any type, including sprinkier leakage,
bursting and stoppage of pipes. All insurance required hereunder shall be provided by responsible
insurers rated at least A and 10 in the then current edition of Best's Insurance Guide and shall be
licensed in the State in which the Center is located. Tenant's property damage insusance shall
include full replacement cost coverage and the amount shall satisfy any coinsurance requirements
under the applicable policy. Tenant's insurance shall be primary, and any insurance maintained by
Landlord or any other additional insureds hereunder shall be excess and noncontributory. tendtord

¥ ' insurance-to-be

B. Certificates, Subrogation and Other Matters. Tenant shall provide Landlord with
certificates evidencing the coverage required hereunder {and, with respect to liability coverage
showing Landlord and Landlord’s managing agent for the Center and others designated by Landlord
as_additional jnsureds,, and with respect to leasehald improvements showing Landlord as an
additional named insured). Tenant shall provide such certificates prior to the Commencement Date
or Tenant's possession of the Premises or construction of improvements therein (whichever first
occurs). Tenant shall provide renewal certificates to Landlord at least.ghy ior_torenTTon
expiration of such policies. Such certificates shall state that the coverage may nat be changed or
cancelled without at least thirty (30) days' prior written notice to Landlord. The parties mutually
hereby waive all rights and claims against each other for all losses covered by their respective
insurance policies, and waive all rights of subrogation of their respective insurers. The parties agree
hat.their respective insurance policies are-now.—or shall be, endorsed so that such waivers of
subrogation shall not affect their respective rights to recover thereunder.

they will attempt to
provide that

C. Waiver of Claims. Except for claims arising from Landlord's intentiona! or grossiy
negligent acts that are not covered by Tenant's insurance hereunder, Tenant waives all claims
against Landlord for injury or death to persons, damage 1o property of to any ather interest of
Tenant sustained by Tenant or any party claiming through Tenant resulting from: (i} any occurrence
in or upon the Premises, lii) leaking of roofs, bursting, stoppage or leaking of water, gas, sewer or
steam pipes or equipment, including sprinklers, (iii} wind, rain, snow, ice, flooding, freezing, fire,
explosion, earthquake, excessive heat or cold, fire or other casualty, (iv) the Center, Premises,
Systems or Equipment being defective, out of repair, or failing, and {v) vandalism, malicious
mischief, theft or other acts or omissions of any other parties including without limitation, other
tenants, contractors and invitees at the Center. To the extent that Tenant is required to or does
carry insurance hereunder, Tenant agrees that Tenant's property loss risks shall be borne by such
insurance, and Tenant agrees to look solely to and seek recovery only from its insurance carriers
in the event of such losses; for purposes hereof, any deductible amount shall be treated as though
it were recoverable under such policies.

ARTICLE 14
CASUALTY DAMAGE

A. Restoration by Landlord. 1f the Premises shall be damaged by fire or other casuaity,

Landlord shall use available insurance proceeds to repair the Premises, except that Landlord shall

not be required to repair or replace any of Tenant's furniture, furnishings, fixtures or equipment, or

any alterations or improvements in axcess of any Landlord's Work under Exhibit B hereto, and

Landlord's obligations shall be subject to any governmental requirements or requirements of any

Lender and such Lender's right to control, apply or withhold such insurance proceeds. Landlord

. shall not be liable for any inconvenience or annoyance to Tenant or its visitors, of injury to Tenant's
business resulting in any way from such damage or the repair thereof.

B. Restoration by Tenant. |f Landlord repairs the Premises as provided herein, Tenant
shall repair and replace Tenant's Work, all items required to be insured by Tenant hereunder, and
all other items required to restore the Premises ta the condition required under Article 11 of this
Lease. Tenant shall commence such work within ten {10} days following substantial completion by
Landlord of any repairs required by Landlord hereunder and shall proceed diligently therewith to
completion. Tenant's work hereunder shall constitute "Work" under Article 7 and shall be subject
to all of the provisions thereof. Tenant may close the Premises for business to the extent

» reasonably required in connection with such Work.
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Tenant shall be permitted to provide the coverage required under this paragraph under Tenant's
bfanket insurance policy provided that Tenant and Landiord shall be afforded protection in the same
manner and to the same extent Tenant, Landlord, it beneficiaries and their employees and agents
would have been covered had Tenant obtained such coverage as hereinabove set forth,
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c.

Abatement of Rent.

Landlord shall allow Tenant a proportionate abatement of
iall

Minimurm Rent from the date of the casualty through the date :
Landlord's repair obligations hereunder {or the date that Landlord would have substantially

which 1s the earies °¢
occur of the date

completed such repairs, but for delays by Tenant, its agents, employees, invitees, Transferees and|business i« the

1]

D.
elect to terminate this Lease, if the Center is materially damaged by Tenant or any other occupant
of the Premises, or any of their agents, employees—invitees or contractors, or if the Center is
damaged by fire or other casualty or cause such that:
atfected by the damage, (b) the damage occurs less than one year prior to the end of the Term, (¢}
any Lender requires that the insurance proceeds or any portion thereof be applied to the Mortgage
debt (or terminates the ground lease, as the case may be), or the damage is not fully covered by
tandlord’s insurance policies, or (d} in Landlord's reasonable opinion, the cost of the repairs,
alterations, restoration or improvement work would exceed 25% of the replacement value of the
Center or of the portion thereof owned or ground leased by Landlord (whether or not the Premises
are affected). In any such case, Landlord may terminate this Lease by notice to Tenant within 120
days after the date of damage {such termination notice to include a termination date providing at
least thirty (30) days for Tenant to vacate the Premises}. j

to restore, and the abatement of Rent provided herein, shall be Tenant's sole recourse in the event
of such damage, and waives any other rights Tenam may have under any applicable Law t

Grm e jisuminate-ihs Lease by 1oosen of

ARTICLE 16

CONDEMNATION

, provided such abatement——#} shall apply only to the extent the Premises ar
untenantable for the purposes permitted under this Lease and not used by Tenant as a resu
thereof, based proportionately on the square footage of the Premises so affected and not used:-snd

Termination of Lease. Notwithstanding the foregoing to the contrary, Landlord may

{3} more than 25% of the Premises is

La)

|

h andlorgd’

If at least 25% of the rentable area of the Premises shall be taken by power of eminent
domain or condemned by a competent authority or by conveyance in liau thereof for public or quasi-
public use {"Condemnation”}, including any temporary taking for a period of one year or longer, this
Lease shall terminate on the date possession for such use is so taken.
Premises is taken, but the taking includes a material portion of the Center or of the portion thereof
owned or ground leased by Landlord, or (ii) the taking is temporary and will be in effect for less than

one year but more than thirty {30) days, then in either such event, Landlord. %

this Lease upon at least thirty {30! days' prior written notice to.

that:

if:

{i) less than 25% of the

{a) if this Lease is terminated, all Rent shall be apportioned as of the date of such terrmnanon

or the date of such taking, whichever shall first occur, (b} it the taking is temporary, Rent shall be
abated for the period of the taking {but the Term shall not be extended therebyl, and (c) if this
Lease is not terminated but any part of the Premises is taken, the Minimum Rent, Breakpoint,
Taxes, Center Expenses, and Promotion Fund Charge shall be proportionately abated based on the
square footage of the Premises so taken. Landlord shall be entitled to receive the entire award or
payment in connection with such Condemnation and Tenant hereby assigns to Landlord any interest
therein for the value of Tenant's unexpired leasehold estate or any other claim and waives any right
to participate therein, except that Tenant shall have the right to file any separate claim available to
Tenant for moving expenses and any taking of Tenant's personal property, provided such award
is separately payable to Tenant and does not diminish the award available to Landlord or any

Lender.

ARTICLE 16

RETURN OF POSSESSION

At the expiration or earlier termination of this Lease or Tenant’s right of possession, Tenant
shall surrender possession of tha Premises in broom-clean condition and good repair, .fr {
and otherwise in the condition required under Article 11, and shall ensure that ali signs, vaults,liea; excepted.
safes, shelving, showcases, mirrars, and movable trade fixtures and personal property have been
removed therefrom (subject to Article 36) and that any damage caused thereby has been repaired.
Al feasehold improvements and other fixtures, such as light fixtures and HVAC equipment,
plumbing fixtures, hot water heaters, fire suppression and sprinkler systems, wall coverings,
carpeting and drapes, in or serving the Premises, whether installed by Tenant or Landlord, shall be
Landiord's property and shall remain, all without compensation, allowance or credit to Tenant.

Ii

which 15 thuly
|

jr

[
{
Tenant reapens ¢+ i
[Premises or the 2ot i

days after tne dats

and funher orovidedy
that Landlotd
simultaneousty

terminates the ieasas
ar ail other simifarly;
situated tenants

the other

reasonable wes*

notice;-Tenant-shait-promptiyremovesuchrot-the-foregoing-items-es-sre-designated-in-such-notree
and-repairany-damage-to-the-Fremises-coused-by-such-removet: If Tenant shali fail to perform any
repairs or restoration, or fail to remove any items from the Premises as required hereunder, Landiord
may do so, and Tenant shall pay Landlord the cost thereof upon demand. All property removed
from the Premises by Landlord hereunder may be handled, discarded or stared by Landlord at
. Tenant's expense, and Landiord shall in no event be responsible for the value, preservation or
safekeeping thereof. All such property shall at Landlord's option be conclusively deemed to have

been conveyed by Tenant to Landlord as if by bill of sale without payment by Landiord.

If Landlorg

arranges for storage of any such property, Landlord shall have a lien against such property for costs
incurred in removing and storing the same.
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If fifty percent (60%]) or more of the rentable square footage of the Premises is damaged or
destroyed during the last eighteen (18) months of the Term, Tenant shall have the option (except
in cases of Tenant's wiliful misconduct) to terminate this Lease upon giving notice to Landlord of
exercise thereof within thirty (30) days after the date of such damage or destruction, and if Tenant
exercises its option to terminate, then Tenant shall not have to rebuild the Premises so long as
Tenant tenders to Landlord a sum sufficient to restore the Premises to the condition to which
Tenant would be required to restore hereunder but for the termination.
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ARTICLE 17

HOLDING OVER

.2009% of the amount of Re
diem basis for each day Tenant shall retain possession of the Pvemlses or any part lhereof after
expiration or earlier termination of this Lease, together with all damages sustained by Landlord on
account thereof. The foregoing provisions shall not serve as permission for Tenant to hold-over, nor
serve to extend the Term (although Tenant shall remain a tenant at sufferance, bound to comply
with all provisions of this Lease until Tenant vacates the Premises). Landlord shall have the right,
at any time after expiration or earlier termination of this Lease or Tenant’s right to pc 10N, {Or T el process
reenter and possess the Premises and remove all property and persons therefrom, and Landiord shall
have such other remedies for holdover as may be available to Landiord under other provisions of
this Lease or applicable Laws.

ARTICLE 18
SUBORDINATION, ATTORNMENT AND MORTGAGEE PROTECTION
This Lease is subject and subordinate to all Mortgages now or hereafter placed upon the

Center, and all other encumbrances and matters of public record applicable to the Center, including
without limitation, any reciprocal easement or operating agreements, covenants, conditions and

restrictions (and Tenant shali not act or permit the Premises to be operated in violation thereof). _lff-

any foreclosure or power of sale proceedings are initiated by any Lender or a deed in lieu is granted|
{or if any ground lease is terminated), Tenant agrees, upon written request of any such Lender o]
any purchaser at such sale, to attorn and pay Rent to such party and to execute and deliver any]

instruments necessary or appropriate to evidence or effectuate such attornment. in the event of"

attornment, no Lender shall be: (i) liable for any act or omission of Landlord, or subject to any]
offsets or defenses which Tenant might have against Landlord {prior to such Lender becoming
Landlord under such attornment). (ii} liable for any security deposit or bound by any prepaid Ren
not actually received by such Lender, or liii) bound by any future modification of this Lease noy
consented to by such Lender. Any Lender may elect to make this Lease prior to the lien of it

provided Tenant
shall not be required
1o subordinate ta 3
Mortgage that 15
entered into after the
date of thus Loase
uniass Tenant 15
urnished with 3 non-
disturbance
agreement from the
Lender on Lender's
standard form ot i a
form which is
otherwise acceptable
1o the Lnnmn

Mortgage, and if the Lender under any prior Mortgage shall require, this Lease shall be prior to any]
subordinate Mortgage; such elections shall be effective upon written notice to Tenant. Tenant
agrees to give any Lender by certified mail, return receipt requested, a copy of any notice of defauly

served by Tenant upon Landlord, provided that prior to such notice Tenant has been notified in|!
writing (by way of service on Tenant of a copy of an assignment of leases, or otherwise) of the
name and address of such Lender. Tenant further agrees that if Landiord shall have failed to cure
such default within the time permitted Landlord for cure under this Lease, any such Lender whose
address has been so provided to Tenant shall have an additional period of thirty (30) days in which
to cure (or such additional time as may be required due to causes beyond such Lender's control,
including time to obtain possession of the Center by power of sale or judicial action}. The
provisions of this Article shall be self-operative; however, Tenant shall execute such documentation
as Landlord or any Lender may request from time to time in order to confirm the matters set forth
in this Article in recordable form. To the extent not expressly prohibited by Law, Tenant waives
the provisions of any Law now or hereafter adopted which may give or purport to give Tenant any
right or election to terminate or otherwise adversely affect this Lease or Tenant's obligations
hereunder if such foreclosure or power of sale proceedings are initiated, prosecuted or completed.

ARTICLE 19

ESTOPPEL CERTIFICATE

and Landlord

such non- duslu:bance

|egreemant shall not

be # condition to

Tenant's

subordination to the

Mortgage if Tenant «s
in default

Tenant shall from time to time, within fifteen (15) days after written request from,%

execute, acknowledge and deliver a statement: (i) certifying that this Lease is unmodified and in
full force and effect or, it modified, stating the nature of such modification and certitying that this
Lease as so madified, is in full force and effect (or if this Lease is claimed not to be in force and
effect, specifying the ground therefor] and the dates to which the Minimum Rent, Percentage Rent
and other charges hereunder have been paid, and the amount of any Security Deposit, (ii}

in Fenant's knowledge,%
claimed, and {iii} certifying such other{as is apptopniate

M hereunder, or specifying such defaults if anv are

tandiord may reasonably request, or as' may be requested by Landlord's current or
prospectlve Lenders, insurance carriers, auditors, and prospective purchasers. Any such statement
may be relied upon by any such parties. H—Femnnhdmmmnndmmmhmmmm
withinrthe-time-required-hereirnm—-
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ARTICLE 20
ASSIGNMENT AND SUBLETTING

A. Transfers. Tenant acknowledges that Landlord has entered this Lease in order to
obtain the unique attraction of Tenant's trade name, the unique services and/or merchandising mix
and product lines associated with Tenant's business and the unique combination of Tenant's
apparent operating expertise and financial integrity. Tenant shall not, without the prior written
consent of Landlord, which consent may be withheld in Landlord's sole discretion: (i) assign,
mortgage, pledge, hypothecate, encumber, permit any lien to attach to, or otherwise transfer, this
Lease or any interest hereunder, by operation of law or otherwise, {ii) sublet the Premises or any
part thereof, or extend, renew or modify any sublease, or {iii) permit the use of the Premises by any
parties ather than Tenant and its employees, whether as licensee, concessionaire, franchisee or
otherwisa (all of the foregoing are hereinafter referred to collectively as "Transfers™ and any party
to whom any Transfer is made or sought to be made is hereinafter referred to as a "Transferee”).
Any Transfer made without complying with this Article shall, at Landlord’s option, be null, void and
of no effect (which shall not be in limitation of Landlord's other remedies}. Whether or not Landlord
grants consent, Tenant shall pav 5750 00 towards Landlord s revnew and processmq expenses, @8Gng— ]

to 8 Transter

See Page 15A, #1 WCITUS ANy TCRIUNROT I
ermitted without

B. Procedure. If Tenant shall desire Landlord's consent to any Transfer, Tenant shal Bandlord s comsent
notify Landlord, which notice shall inciude: {a} a reference to the Center, Premises and this Lease,/utsuant 1o ths Leass]
{b} the name and address of the proposed Transferee and a detailed description of the business
operation proposed to be conducted in the Premises, (c} the proposed effective date {which shall
not be less than 45 nor more than 180 days after Tenant's notice), {d) the terms of the proposed
Transfer, a copy of all documentation pertaining thereto, and a detailed description of any
alterations to the Premises required in connection with the Transfer, (e} current financial statements
of the proposed Transferee certified by an officer, partner or owner thereof, {f) names, addresses,
periods of ownership and operation, and reasonable description of all other businesses owned and
operated by the Transferee ther or within the three (3) previous years, and {g) business and
character references and any other information to enable Landlord to determine the retail business
experience, financial responsibility, character, and reputation of the proposed Transferee, nature
of such Transferee’s business, and such other information as Landlord may reasonably require.

except with respect

C. Consent. If Land:ord consents to a Transfer: (a) the terms and conditions of this
Lease shall in no way be deemed to have been waived or modified, including without limitation, the
purposes for which the Premises shall be used under Artic'e 1, Ib' Tenant shall remain fully liabte
for all obligations under this Lease. including without limitation, those obligations arising before and
after the Transfer, and any assighee shall expressly assume all of Tenant's obligations, (c) such
consent shall not ba deemed consant to any further Transfer by either Tenant or a Transferee, and
{d}) Tenant shall deliver to Landlord promptly after execution, an original executed copy of all
documentation pertaining to the Transfer in form reasonably acceptable to Landlord. Any sublease
hereunder shall be subordinate ard subject to the provisions of this Lease, and if this Lease shall
be terminated during the term ol any sublease, Landlord shall have the right to: (i} treat such
sublease as cancelled and repossess the Premises by any lawful means, or (i} require that such
subtenant attorn to and recognize Landlord as its landlord under any such sublease. If Tenant shall
Default hereunder, Landlord is hereby irrevocably authorized, as Tenant's agent and attorney-in-fact,
to direct any Transferee to make &l payments under or in connection with the Transfer directly to
Landlord {which Landlord shall apply towards Tenant's obligations under this Lease).

D. Recapture. Notwithstanding anything to the contrary contained in this Article,
Landlord shall have the option, by giving notice to Tenant within thirty (30} days after recelpt of
Tenant's notice of any proposed Transfer, to recapture the Premises.
cancel and terminate this Lease as of the date stated in Tenant's notice as the effective date of th
proposed Transfer, unless Tenant revokes Tenant's notice of proposed Transfer by notice to
Landlord within ten {10} days after Landlord's notice of recapture.

E. Increase in Minimum Rent. H-tendiord—consents—to—s—Fransfer—the-monthiy

.ll:l%l wnh respect
ta » Tiansfer
ermitted without

andiord’s consent
ursuant 1o tis Le.se

F. Certain Transfers. For purposes of this Lease, the term “Transter” shall also
include the following, whether accompiished directly or indirectly: (a) if Tenant is a partnership,
the withdrawal or change, voluntary, involuntary or by operation of law, of a ..y ority of the
partners, or a transfer of a majority of partnership interests, in the aggregate on a cumulative basis,
or the dissolution of the partnership, and (b} if Tenant is a closely held corparation (i.e., whose
stock is not publicly held and not traded through an exchange or over the counter), the: (il
dissolution, merger, consolidation or other reorganization of Tenant, (i) sale or other transfer of

» more than a cumulative aggregate of 50% of the voting shares of Tenant {other than to immediate
family membars by reason of gift or death) or (iii} sale, mortgage, hypothecation or pledge of more

than a cumulative aggregate of 53% of Tenant's net assets.. Es., Page 154, #2.
43 and #4
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1. A. Notwithstanding anything to the contrary herein contained, Landlord agrees that
Tenant may assign this Lease, or sublet the Premises, to Tenant’s parent corporation or to
any subsidiary or Affiliate {as hereinafter defined) of Tenant or Tenant’s parent without
obtaining the prior written consent of Landlord, provided that the following conditions are

met:

(a) that such assignment or subletting shall in no manner relieve Tenant or
Guarantor of any of the obligations undertaken by it under this Lease or
the Guaranty;

(b) that such permitted assignee or subtenant of Tenant to which this Lease
may be assigned or the Premises sublet agrees by a written instrument
reasonably satisfactory to Landlord to be bound by ali the conditions,
obligations and agreements contained in this Lease;

{c} that a fully executed copy of such assignment or sublease be relivered to
Landlord within thirty {30) days of the elfective date of such assignment
or sublease; and '

{d) that any assignee or subtenant in possession of the Premises shall. during
such possession for the Term or any extension thereof, remain the parent
or a whelly-owned subsidiary or Affiliate of Tenant.

As used herein the term Affiliate shall mean an entity which (i) directly or indirectly

controls Tenant or (ii} is under the direct or indirect control of Tenant or (iiil is

under common direct or indirect control with Tenant. Control shall mean
ownership of fifty percent (50%) or more of the voting securities or rights of the
controlled entity.

B. Notwithstanding the foregoing, Tenant shall have the right at any time and from

time to time, without the consent of Landlord, to enter into license or concession
agreements for the use of a portion of the Premises as departments within Tenant's
Permitted Use, aggregating not more than fifteen percent (15%) of the square foot sales
area of the Premises; provided, however, that such space shall be operated by any such
licensee or concessionaire as departments under the control, and only under the permitted
Trade Name, of Tenant. The Gross Sales of such licensee or concessionaire shall be
included in the Gross Sales of Tenant for purposes of computing Percentage Rent payable
under this Lease. Such licensee or concessionaire shali not be required to assume Tenant's
obligations under this Lease but shall be subject to the terms hereof.

2. Notwithstanding any other provision contained in this Lease, Tenant shall at all times have
the right to assign this Lease, or sublease any portion of the Premises for any period of
time on such terms as Tenant and such assignee and/or sublessee may enter into but
which do not alter the requirements or duties of the Tenant under this Lease, without any
consent from Landlord, provided that either: (1) the assignee or sublessee is a corporation,
partnership or other entity which is controlled by Tenant; or {2) the assignee or sublessee
is 8 corporation, partnership or other entity which is controlled by the present stockholders
of Tenant and/or any member or members of the family (as hereinafter defined) of a
present stockholder of Tenant. Furthermore, notwithstanding any other provision of this
Lease, any transfer of stock of Tenant between any present stockholders of Tenant, and/or
a member of the family of any stockholder of Tenant, and/or any corporation, partnership
or entity or person who could become an assignee or subtenant of this Lease without the
consent of Landlord, as provided in this paragraph, shall not be deemed an assignment of
this Lease by Tenant for the purposes of any provision of this Lease. No such assignment
or substitution shall {i) in any manner relieve Tenant or Guarantor of any of the obligations
undertaken by it under this Lease or the Guaranty and (i} that at alt times the management
of the business of Tenant remains within the family of the stockholders as of the date
hereof. For the purposes of this paragraph, “control” of a corporation, partnership or other
entity shall be governed by the ownership, either directly or beneficially, of a majority of
the voting stock and/or voting rights of said corporation, partnership or entity. The term
“family”, as used in this paragraph, shall include the spouse, chitd, grandchild. spouse of
a child, and/or spouse of a grandchild of any present stockholder of Tenant, whether or not
such member of the family is now in being and/or is now a spouse of any stockholder,
stockholder’s child and/or stockhotder’s grandchild.

3. Notwithstanding anything contained in this Lease to the contrary, Tenant may not assign,
sublet or otherwise transler this Lease or any interest therein without the consent of the
Landlord if such assignment, subletting or transfer would release the Guarantor of any
liability under the terms of the Guaranty.

4, A registered offering of the stock of Tenant shall not be deemed a Transfer under this
Lease provided {i} the registered public offering applies to all stores of Tenant, its parent,
subsidiaries and affiliates, (i} there is no material change in Tenant's management on
account thereof, (i) Tenant is not in default under this Lease at the time of the public
offering, and {iv) Tenant gives Landlord thirty {30} days' prior notice of such registered
public offering.
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Except as otherwise
provided for herain,

ARTICLE 21

RIGHTS RESERVED BY LANDLORD

Except to the extent expressly limited herein, Landlord reserves full rights to control the
Center {which rights may be exercised without subjecting Landlord to claims for constructive
eviction, abatement of Rent, damages or other claims of any kind), including more particularly, but

without limitation, the following rights:

A, Acgess to Premises, -Landlord and its authorized representatives may ;_{il in
the Premises, (ii) exhibit the Prernises to current and prospective tenants, purchasers, lenders,

insurers, governmental authorities. and brokers, (iii) place in and upon the Premises or such other

upon at least twenty-
four {24) hours

places as may be determined by L. andlord "For Rent” signs or notices if Tenant shall abandon or'"Y,

320 days of the Term, liv) enter or permit entry]
to the Premises in emergencies or {or any other reasonable purpose, or for the purpose of exercising|

or written notice to
Tenant's store
manager or

Law, or to make any repairs, maintenance, improvements or alterations, or other work in or abo
the Center, and {v) in connection therewith, erect scaffolding and temporary barricades and take
into, upon or through the Premises, materials required to perform the same, and if reasonably
required, move Tenant’s leasehold improvements, fixtures, property and equipment. However. in
connection with entering the Premises to exercise any of the foregoing rights, Landlord shalt take
reasonable steps to minimize any interference with Tenant's business, and following completion of
the work, return Tenant's leasehold improvements, fixtures, property and equipment to the ariginal
locations and condition to the fullest extent reasonably possible.

any other rights or remedies expressly granted or reserved to Landlord under this Lease or applicabl?
u

B. Reserved Areas. lLandlord reserves all nghls to use (or grant other parties the right
to usel and Tenant shall have no right, title or interest in: (i) the roof of the Center, lii} exterior non-
storefront portions of the Premises {including, without limitation, demising walls and outer walls
of the area of the Center in which the Premises are located), (iii) air rights abave the Premises and
rights to the land and improvements below the floor level of the Premises, and (iv) areas within the
Premises necessary for utilities, services, safety and operation of the Center that will not.materi
interfere with Tenant's use of the Premises. including the Systems and Equipment, fire stairways,
and space between the suspended ceiling of the Premises and the siab of the floor or roof of the
Center thereabove. If the Premises does not contain a suspanded cenhng, the Premises shall extend
vertically to the height where, in Landlord's rea ended ceiling woul
otherwise exist, and Landlord resarves the nght to mstall a suspended cellmg and use the area
thereabove.

C. Remeasurement. Landlord [ege emea 3 g
prior to the end of the second Lease Year. All measuremems shall be made lrom the outsude o
exterior walls, shaft walls or corridors or the center of any common walls, without deduction for
columns, stairs or other interior construction or equipment, and shall include any basements and
mezzanines in the Premises. if any remeasurement determines that the Premises contain a different
number of square feet than set forth in Article 1, the Minimum Rent, Breakpoint Center Expenses,
Taxes, Promotion Fund Charge, Media Fund, and Security Deposit shall be adjusted retroactively
and prospectively on a prorata basis to reflect the number of square feet determined by such
remeasurement. Upon either party's request, the revised square footage shall be confirmed in an
amendment to this Lease signed by both parties.

D. Access to Center. Landlord may prevent or restrict access to the Center or
designated portions thereof by such security procedures as Landlord may from time to time impose
on days and hours when the Center is, or portions thereof are, closed for business to the public.
Landlord reserves the right to control, prevent access by and remove, any person whose presence
in the judgment of Landlord shall be prejudicial to the safety, character, reputation and interests of
the Center, or who in the judgment of Landlord, is intoxicated or under the influence of liquor or
drugs.

E. Emergency Closings. Landlord shell have the right {but not the obligation) to timit
or prevent access to all or any portion of the Center, shut down elevator and escalator service,
activate emergency controls or procedures, or otherwise take such action or preventive measures
deemed necessary by Landlord for the safety of tenants or other occupants of the Center or the
protection of the Center or other property located thereon or therein, in case of fire or other
casualty, riot or other civil disorder, strike or labor unrest, public excitement or other dangerous
condition, or threat thereof.

F. Other Tenants. Landlord reserves the right to lease any portion of the Center to
such other tenants as Landlord, in Landlord's sole discretion, deems appropriate, whether or not
engaged in the same or similar business for which Tenant is permitted to use the Premises under
this Lease. Tenant acknowledges that Landlord has made no representations as to the presence of
any specific tenant or number or types of tenants at the Center as of or after the Commencemen:
Date, hours or days that such other tenants shall or may be open for business, or gross sales which
may be achieved by Tenant or any other tenants at the Center. A vacation or abandonment of its
premises or cessation of business in the Center by any other tenant or occupant shall not release
or excuse Tenant from Tenant's abligations under any provision of this Lease.,

" person
except :n
emergencies in wnich
no natice shall be

lrequired

N T
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If Tenant's Gross Sales for the second full Lease Year (the "Measuring Year") are less than Nine
Hundred Fifty Thousand and No/100 Dollars ($950,000.00}, Tenant may terminate the Term by notice
to Landlord, said termination to be effective 120 days after the notice. Tenant shall give said notice
with Tenant's certified statement of Gross Sales for the Measuring Year, but in no event later than sixty
(60) days after the end of the Measuring Year. If Tenant fails to submit its certified statement of Gross
Sales for the Measuring Year within the time provided for above, Tenant shall not have the right to
terminate the Term pursuant hereto. If Tenant is not open for business any day of the Measuring Year
for all hours Tenant is required to be open for said day, for purposes of Tenant’'s termination right
hereunder Tenant’s Gross Sales for said day shall be the higher of (i) the actual Gross Sales for said
day and {ii) 125% of the Percentage Rent Breakpoint (on a per diem basis) for the Measuring Year.

16A



==Mﬂ.ﬁ__&_\h&a&,undlord reserves the right to: (i) change the name of the
provided for herein.__JCenter and the address or designation of the Premises or the building in which the Premises are

located, (ii} install, maintain, alter and remove signs on or about the exterior and interior of the
QQLEI" liii} add land, easements or other interests to or eliminate the same from the Center, and
Pramises grant easements and other interests and rights in the Center to other parties, (iv} add, aiter, expand,
reduce, eliminate, relocate or change the shape, size, location, character, design, appearance, use,
number or height of any permanent or temporary buildings, structures, improvements, surface
parking, subterranean and multiple level parking decks, kiosks, planters, pools, waterfalls, parking
areas, driveways, landscaped areas and other Common Areas, change the striping of parking areas
and direction and flow of traffic, and convert Common Areas to leasable areas and leasable areas
to Common Areas, (v} enclose any mall or other area, or remove any such enclosure, or add one
or more additiona! levels or stories to the Center or any portion thereof, whether or not the Premises
are contained therein, and add structural support columns that may be required within the Premises
or Common Areas, (vil relocate any HVAC equipment serving the Premises installed on the roof or
other area outside the Premises if Landiord constructs an additional story or level or otherwise aiters
the Center, and (viil in connection with the foregoing matters, or with any other inspections,
repairs, maintenance, improvements or alterations in or about the Center, or as a result of any
casualty, incident, strike, condemnation, act of God, Law or governmental requirement or request,
or any other cause, erect scaffolding, barricades, and other structures reasonably required in, or
otherwise close, Common Areas or portions thereof, including but not limited to public entry ways
and areas, restrooms, stairways, escalators, elevators and corridors. Howaver, in connection with
exercising such rights, Landlord shall: {a) take reasonable steps to minimize or avoid any denial of
access to the Premises except when necessary on a temporary basis, (b) take reasonable steps to
avoid materially changing the configuration or reducing the square footage of the Premises, unless
,required by Laws or other causes beyond Landlord’s reasonable control {and in the event of any
permanent material reduction, the Minimum Rent, Breakpoint, Center Expenses, Taxes, and
Promotion Fund Charge shall be praportionately reduced), (c) at Landlord's expense, move Tenant's
entrance doorway if access thereto is materially impaired, and {d) if Landlord enters the Premises
in connection with any of the foregoing matters, comply with Paragraph A above.

ARTICLE 22
LANDLORD'S REMEDIES

" A, Default. The occurrence of any one or more of the following events shail

constitute 3 “Default” by Tenant and shali give rise to Landiord's remedies set forth in Paragraph

(B), below: (i} failure to make when due any payment of Rent, unless such failure is cured within
fiemria——jbive il days after notice, (il failure to observe or perform any term or condition of this Lease other
than the payment of Rent, unless such failure is cured within any period of time following notice

expressly provided in other Articles hereof, or otherwise within a reasonable time, bmn—nu-mm

Srovided that Tenant |ete-than fifteen (15) days following notice.forsue nai-time-srmay-be-tequired-due—torri s
uwreemnﬁmmme—em {iii} (al making by Tenant or any guarantor of this|gikgently end i good
ithi

Lease {("Guarantor”) of any general assignment for the benefit of creditors, {b) filing by or agains{ m completion and

Tenant or any Guarantor of a petition to have Tenant or such Guarantor. adjudged a bankrupt or g
petition for reorganization or arrangement under any Law relating to bankruptcy or insolvency
{unless, in the case ot a petition tiled against Tenant or such Guarantor, the same is dismissed

gﬂ_ﬁﬂ;m—f&e‘r days), {c) appointment of a trustee or receiver 1o take possession of substantially

11201 all of Tenant's assets located in the Premises or of Tenant's interest in this Lease, where possession
is not restored to Tenant within thirty {30) days, (d) attachment, execution or othe. ,.Jicial seizure
of substantially all of Tenant's assets located on the Premises or of Tenant's interest in this Lease,
{e) Tenant's or any Guarantor's convening of a meeting of its creditors or any class thereof for the
purpose of etfecting a moratoriurn upon or compnsition of its debt, (f} Tenant s or any Guarantor's
msolvency or admission of an inability to pay its debts as they matures
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In the exercise of its rights hereunder, Landlord will not (a) after the traffic pattern in such manner
as would deny any access by Tenant’s customers to exits, and/or the department stores, (b}
materially adversely interfere with the visibility of the Premisss from the mall area immediately
adjacent to the Premises or (c} construct a permanent kiosk of any kind within the extensions of
the side lease lines of the Premises that is within ten (10) fest of the Premises, in any instance,
without Tenant's prior consent, which consent shall not be unreasonably withheld or delayed.
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thereunder. Failure by Tenant to comply with the same term or condition of this Lease on two
occasions during any twelve month period shall cause any failure to comply with such term or
condition during the succeeding tweive month period, at Landlord's option, to constitute an
incurable Default. The notice and cure periods provided herein are in lieu of, and not in addition to,
any notice and cure periods provided by Law; provided, Landlord may at any time and from time
to time elect to comply with such notice and cure periods as may be provided by Law in lieu of the
notice and cure periods provided herein.

B. Remedies. It a Default occurs, Landlord shall have the rights and remedies
hereinafter set forth to the extent permitted by Law, which shall be distinct, separate and
cumulative with and in addition to any other right or remedy allowed under any Law or other
provisions of this Lease:

th) Landlord may terminate Tenant's right of possassion, reenter and repossess the
Premises by detainer suit, summary proceedings or other lawful means, with or without terminating
this Lease (and if applicable Law permits, and Landlord shall not have expressly terminated this
Lease in writing, any such action shall be deemed a termlnanon of Tenant s nght to possessnon
only). In such event, Landlord may recover from Tenant,;_{] i oo Tsuant to the
date, (il the amount by which: {a} any unpaid Rent which would have accrued aﬂer the terminatiol
date during the balance of the Term exceeds (b} the reasonable rental value of the Premises unde
a lease substantially similar to this Lease for the balance of the Term, taking into account among
other things, the condition of the Premises, market conditions and the period of time the Premises
may reasonably remain vacant before Landlord is able to re-lease the same to a suitable replacement
tenant, and Costs of Reletting {as defined in Paragraph | below) that Landlord may incur in order
ta enter such replacement lease, and {iiil any other amounts necessary to compensate Landlord for
all damages proximately caused by Tenant's failure to perform its obligations under this Lease. For
purposes of computing the amount of Rent herein that would have accrued after the termination
date, Tenant's obligation for Percentage Rent shall be projected based on Tenant's average annual
Gross Sales for the 36 months (or lesser period, if 36 months of the Term have not expired)
preceding Tenant's Default, and Tenent's obligations for Taxes, Center Expenses, and Promotion
and Media Fund Charges shall be projected, based upon the average rate of increase, if any, in such
items from the Commencement Date through the termination date. The amounts computed in
accordance with the foregoing subclauses (a) and (b} shall both ba dnscounted in accordance w:th

accepted financial practice at the rate of feurpereent-4496},

12) Landlord may termirate Tenant's right of possession, reenter and repossess the
Premises by detainer suit, summary proceedings or other lawful means, with or without terminating
this Lease (and if applicable Law permits, and Landlord shall not have expressly terminated this
Lease in writing, any such action shall be deemed a termination of Tenant's right of possession
only). In such event, Landford may recover from Tenant: (i} any unpaid Rent as of the date
possession is terminated, (i} any unpaid Rent which acerues during the Term from the date
possession is terminated through the time of judgment {or which may have accrued from the time
of any earlier judgment obtained by Landlord), less any consideration received from replacement
tenants as further described and applied pursuant to Paragraph I, below, and (iii} any other amounts
necessary to compensate Landlord for all damages proximately caused by Tenant's failure to
perform its obligations under this Lease, including without fimitation, all Costs of Reletting (as
defined in Paragraph f}. Tenant shall pay any such amounts to Landlord as the same accrue or after
the same have accrued from time to time upon demand. At any time after terminating Tenant's
right to possession as provided herein, Landlord may terminate this Lease as provided in clause (1}
above by written notice to Tenant, and Landlord may pursue such other remedies as may be
available to Landlord under this Lease or applicable Law.

C. Mitigation of Damages. If Landlord terminates this Lease or Tenant's right to
w%@h&mﬂm to mitigate Landlord's damages-except-to-the-extent
If Landiord has not terminated this Lease or Tenant's right to
possession, Landlord shall have no obligation to mitigate under any circumstances and may permit
the Premises to remain vacant or abandoned. It Landlord is required by applicable Law,, erer e provisions o
damages under this Lease: {a) Landlord shall be required only to use reasonable efforts to mi gate,
which shall not exceed such efforts as Landlord generally uses to lease other space at the Center,
{b) Landlord will not be deemed to have failed to mitigate if Landlord leases any other portions of
the Center before relatting all or any portion of the Premises, and (c) any failure to mitigate as
described herein with respect to any period of time shall only reduce the Rent and other amounts
to which Landlord is entitled hereunder by the reasonable rental value of the Premises during such
perod, taking into account the factors described in clause B(1), above. In recognition that the value
of the Center depends on the rental rates and terms of leases therein, Landlord's rejection of a
prospective replacement tenant based on an offer of rentals below Landlord's published rates tor
new leases of comparable space at the Center at the time in question, or at Landiord's option,
below the rates provided in this Lease, or containing terms less favorable than those contained
herein, shall not give rise 1o a claim by Tenant that Landlord failed to mitigate Lanaiord's damages.

D. Reletting. ‘it this Lease or Tenant's right to possession is terminated, or Tenant
vacates or abandons the Premises, Landlord may: (i) enter and secure the Premises, change the
locks, install barricades, remove any improvements, fixtures or other property of Tenant therein,
perform any decorating, remodelling, repairs, alterations, improvements or additions and take such

. other actions as Landlord shall determine in Landlord’s sole discretion to prevent damage or
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deterioration to the Premises or prepare the same for reletting, and (ii) relet all or any portion of the
Premises {separately or as part of a targer space), for any rent, use or period of time (which may
extend beyond the Term hereof}, and upon any other terms as Landlord shall determine in
Landlord's sole discretion, directly or as Tenant's agent (if permitted or required by applicable Law}).
The consideration received from such reletting shall be applied pursuant to the terms of Paragraph
| hereof, and if such consideration, as so applied, is not sufficient to cover all Rent and damages
to which Landlord may be entitled hereunder, Tenant shall pay any deficiency to Landlord as the
same accrues or after the same has accrued from time to time upon demand, subject to the other
provisions hereof.

E. Spacific Performance, Collection of Rent and Acceleration. Landlord shall at all
times have the right without prior demand or notice except as required by applicable Law to: {i}
seek any declaratory, injunctive or other equitable relief, and specifically enforce this Lease or
restrain or enjoin a violation of any provision hereof, and Tenant hereby waives any right to require
that Landliord post a bond in connection therewith, and (ii) sue for and collect any unpaid Rent

which has accrued mmwmmmmmrmmm

F. Late Charges and Interest. Tenant shal! pay, as additional Rent, a service charge
of Two Hundred Dollars ($200.00} for bookkeeping and administrative expenses, if any portion of
Rent is not received when due. If Landlord rightfully issues a Notice of Default to Tenant, Tenant
shall pay Landlord an additional service charge in the amount of One Hundred Dollars {$100.00}.
In addition, any Rent not paid when due shall accrue interest from the due date at the Default Rate
until payment is received by Landlord. Such service charges and interest payments shall not be
deemed consent by Landlord to iate payments, nor a waiver of Landlord's right to insist upon timely
payments at any time, nor 8 waiver of any remedies to which Landlord is entitied as a result of the
late payment of Rent.

G. Landlord's Cure of Tenant Dafaults. If Tenant fails to perform any obligation under
this Lease for five {5) days after notice thereof by Landlord {except that no notice shall be required
in emergencies), Landlord shall have the right {but not the duty), to perform such obligation on
behalf and for the account of Tenan:. In such event, Tenant shall reimburse Landlord upon demand,
as additional Rent, for all expenses incurred by Landlord in performing such obligation together with
an amount equal to fifteen percent 115%) thereof for Landlord's overhead, and interest thereon at
the Default Rate from the date such expenses were incurred. Landlord’s performance of Tenant's
obligations hereunder shall not be deemed a waiver or release of Tenant therefrom.

If d the-Fermasit-may-beextended; Landlord receives two

—H.___Bad Ront Checks, If during.
{2) or more checks from Tenant which are returned by Tenant's bank for insufficient funds,

wmﬁ be bank certified or cashier's checks (without
twelve 112) montns_Jlimiting Landlord's other remedies). All bank service charges resulting from any bad checks shall

»

be borne by Tenant.

I Other Matters. No re-entry or repossession, repairs, changes, alterations and
additions, reletting, acceptance of keys from Tenant, or any other action or omission by Landlord
shall be construed as an election by Landlord to terminate this Lease or Tenant's right to
possession, or accept a surrender of the Premises, nor shall the same operate to release the Tenant
in whole or in part from any of the Tenant’s obligations hereunder, unless express written notice
of such intention is sent by Landlord or its agent to Tenant. Landlord may bring suits for amounts
owed by Tenant hereunder or any portions thereof, as the same accrue or after the same have
accrued, and no suit or recovery of any portion due hereunder shall be deemed a waiver of
Landlord's right to coflect all amounts to which Landlord is entitied hereunder, nor shall the same
serve as any defense to any subsequent suit brought for any amount not theretofore reduced to
judgment. Landlord may pursue one or more remedies against Tenant and need not make an
election of remedies until findings of fact are made by a court of competent jurisdiction. All rent
and other consideration paid by any replacement tenants shall be applied, at Landlord’s option:
first, to the Costs of Reletting, second, to the payment of all costs of enforcing this Lease against
Tenant or any Guarantor, third, to the payment of all interest and service charges accruing
hereunder, fourth, to the payment of Rent theretofore accrued, and the residue, if any, shall be held
by Landlord and applied to the pavment of other obligations of Tenant to Landlord as the same
become due {with any remaining residue to be retained by Landlord). "Costs of Reletting” shall
include without limitation, all reasonable costs and expenses incurred by Landlord for any repairs,
maintenance, changes, alterations and improvements to the Premises (whether to prevent dainage
or to prepare the Premises for reletting), brokerage commissions, advertising costs, attorneys’ fees,
any economic incentives given to anter leases with replacement tenants, and costs of collecting
rent from replacement tenants. Landlord shall be under no obligation to observe or perform any
provision of this Lease on its part t¢: be observed or performed which accrues after the date of any
Default by Tenant. The times set forth herein for the curing of violations by Tenant are of the
essence of this Lease. Tenant hereby irrevocably waives any right otherwise available under any
Law to redeem or reinstate this Lease or Tenant's right to possession after this Lease or Tenant's
right to possession is terminated based on a Default by Tenant.
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Notwithstanding anything contained herein to the contrary, on the first twa occasions in any Lease
Year that any sum or charge due under this Lease is delinquent, Landlord agrees that the service
charge, the additional service charge and interest shall not begin to accrue on such unpaid sum or
charge until ten (10) days after wsritten notice to Tenant that such is due; provided, however, if the
unpaid sum or charge is not paid within the ten {10} day period, interest and the service charge
shall be deemed to have accrued on the first day such was due. Interest and the service charge
shall begin to accrue on any subsequent payment which is not timely made during said Lease Year

from the date it becomes due.
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ARTICLE 23
LANDLORD'S RIGHT TO CURE

It Landlord shall fail to perform any obligation under this Lease required to be performed
by Landlord, Landlord shall not be deemed to be in default hereunder nor subject to claims for
damages of any kind, unless such failure shall have continued for a period of thirty (30} days after
written notice thereof by Tenant or such additional time as may be required due to Unavoidabie
Delays. If Landlord shall fail to cure within the time permitted for cure herein, Landiord shall be
subject to such claims for damages and remedies as may be available to Tenant {subject to the
other provisions of this Leasel; provided, Tenant shall have no right of seif-help to perform repairs
or any other obligation of Landlord, and shall have no right to withhold, set off, or abate Rent.

ARTICLE 24
INDEMNIFICATION

Except to the extent arising from the intentiona! or grossty negligent acts of Landlord or
Landlord's agents or employees, Tenant shall defend, indemnity and hold harmless Landlord from
and against any and all claims, demands, liabilities, damages, judgments, orders, decrees, actions,
proceedings, fines, penalties, costs and expenses, including without limitation, court costs and
attorneys’ fees arising from or relating to any violation of Law, loss of life, diminution in value of
the Center, damage or injury to persons, property or business occurring in, about or trom the
Premises, or directly or indirectly caused by or in connection with any violation of this Lease or use
of the Premises or Center by, or any ather act or omission of, Tenant, any other occupant of the
Premises, or any of their respective agents, employees, invitees or contractors. Without limiting
the generality of the foregoing, Tenant specifically acknowledges that the indemnity undertaking
herein shall apply to claims in connection with or arising out of any "Work* as described in Article
7. the use or consumption of any utilities in the Premises under Article 10, any repairs or other
work by or for Tenant under Article 11 and the transportation, use, storage, maintenance,
generation, manufacturing, handling, disposal, release or discharge of any “Hazardous Material” as
described in Article 26 (whether or not such matters shall have been theretofore approved by
Landlord), except to the extent that any of the same arises from the intentional or grossty negligent

[} lord" y .

ARTICLE 25
SAFETY AND SECURITY DEVICES, SERVICES AND PROGRAMS

Landiord shall have no obligation to provide any safety or secutity devices, services or
programs for Tenant or the Center and shall have no liability for failure to provide the same or tor
inadequacy of any measures provided. However, Landlord may institute or continue such safety
or security devices, services and programs as Landlord in its sole discretion deems necessary. The
costs and expenses of instituting and maintaining such devices, services and programs shall be
borne by Tenant as a part of Center Expenses;-oras-s-separate;additionat-charge—to-Fenent-besed
on-Fenant's-Proportionate-Shere-or-such-other-reasonable-factors-as-tandiord-shai-determine. The
parties acknowledge that safety and security devices, services and programs provided by Landtord,
if any, while intended to deter crime and enhance safety, may not in given instances prevent theft

or other injurious acts or ensure safety of parties or property. The risk that any safety or security
device, service or program may not be effective, or may matfunction, or be circumvented, is
assumed by Tenant with respect to Tenant’s property and interests, and Tenant shall obtain
insurance coverage to the extent Tenant desires protection against such acts and other losses,
beyond that described in Article 12. Tenant agrees to cooperate in any safety or security program
developed by Landlord or required by Law.

ARTICLE 26
HAZARDOUS MATERIALS

A, Tenant shall not transport, use, store, maintain, generate, manufacture, handle,
dispose, release or discharge any “Hazardous Material” (as defined below) upon or about the
Center, or permit Tenant's employees, agents, contractors, invitees and other occupants of the
Premises to engage in such activities upon or about the Center. Howsver, the foregoing provisions
shall not prohilni the Liansportation to and from, and use, storage, maintenance and handling
within, the Premises of substances customarily used in the business or activity expressly permitted
to be undertaken in the Premises under Article 1, provided: (a) such substances shall be used and
maintained only in such quantities as are reasonably necessary for such permitted use of the
Premises and the ordinary course of Tenant's business therein, strictly in accordance with
applicable Law, highest prevailing standards, and the manufacturers’ instructions therefor, {b} such
substances shall not be disposed of, released or discharged in the Center, and shall be transported
to and from the Premises in compliance with all applicable Laws, and as Landlord shall reasonably
require, (c) if any applicable Law or Landlord's trash removal contractor requires that any such
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substances be disposed of separately from ordinary trash, Tenant shall make arrangements at
Tenant's expense for such disposal directly with a qualified and licensed disposal company at a
lawful disposal site [subject to scheduling and approvel by Landlord), (d} any remaining such
substances shall be completely, properly and lawfully removed from the Center upon expiration or
earlier termination of this Lease, and [e) for purposes of removal and disposal of any such
substances, Tenant shall be named as the owner and generator, obtain a waste generator
identification number, and execute all permit applications, manifests, waste characterization
documents and any other required forms.

8. Tenant shall promptly notify Landlord of: {i} any enforcement, cteanup or other
regulatory action taken or threatened by any governmental or regulatory authority with respect to
the presence of any Hazardous Material on the Premises or the migration thereof from or to other
property, (i} any demands or claims made or threatened by any party relating to any loss or injury
resulting from any Hazardous Material on the Premises, (iii) any release, discharge or nonroutine,
improper or unlawful disposal or transportation of any Hazardous Material on or from the Premises
or in violation of this Article, and (iv) any matters where Tenant is required by Law to give a notice
to any governmental or regulatory authority respecting any Hazardous Material on the Premises.
Landlord shail have the right (but not the obligation) to join and participate, as a party, in any legal
proceedings or actions affecting the Premises initiated in connection with any environmental, health
or safety Law. At such times as Landlord may reasonably request, Tenant shall provide Landlord
with a written list, certified to be true and complete, identifying any Hazardous Material then used,
stored, or maintained upon the Premises, the use and approximate quantity of each such materiat,
a copy of any material safety data sheet ("MSDS") issued by the manufacturer therefor, and such
other information as Landlord may reasonably require or as may be required by Law. The term
“Hazardous Material” for purposes hereof shall mean any chemical, substance, material or waste
or component thereof which is now or hereafter listed, defined or regulated as a hazardous or toxic
chemical, substance, material or waste or component thereof by any federal, state or local
governing or regulatory body having jurisdiction, or which would trigger any employee or
community “right-to-know" requirerments adopted by any such body, or for which any such body
has adopted any requirements for the preparation or distribution of an MSDS.

h“‘;‘ Pre YT C. . #any Hazardous Material is released, discharged or disposed of by Tenant or any
other occupant of the Premises, or their employees, agents or contractors, on or about the Center

in violation of the foregoing provisions, Tenant shall immediately, properly and in compliance with
applicable Laws clean up and remove the Hazardous Material from the Center and any other
affected property and clean or replace any affected personal propenty {whether or not owned by
Landlord), at Tenant's expense {without limiting Landlord's other remedies therefor). Such clean
up and removal work shall be subject to Landlord's prior written approval {except in emergencies),

,and shall include, without limitation, any testing, investigation, and the preparation and
implementation of any remedial action plan required by any court or governmental body having
jurisdiction or reasonably required by Landiord. f Landlord or any Lender or governmental body
arranges for any tests or studies showing that this Article has been violated, Tenant shall pay for
the costs of such tests, !f any Hazardous Material is released, discharged or disposed of on or
about the Center and such release, discharge or disposal is not caused by Tenant or other
occupants of the Premises, or their employees, agents or contractors, such release, discharge or
disposal shall be deemed casualty damage under Article 14 to the extent that the Premises are
affected thereby; in such case, Landlord and Tenant shall have the obligations and rights respecting
such casualty damage provided under such Article. ‘

Seo Page 21A. #2 =

ARTICLE 27
CAPTIONS AND SEVERABILITY

The captions of the Articles and Paragraphs of this Lease are for convenience of reference
only and shall not be considered or referred to in resolving questions of interpretation. f any term
or provision of this Lease or portion thereof shall be found invalid, void, illegal, or unenforceable
generally or with respect to any particular party, by a count of competent jurisdiction, it shall not
atfect, impair or invalidate any other terms or provisions or the remaining portion thereof, or its
enforceability with respect to any other party.

ARTICLE 28
DEFINITIONS

A “Center" shall mean the building or structure in which the Premises are located and
any other buildings or structures uwned ur ground leased by Landlord from time to time and
operated in conjunction therewith, whether or not shown on Exhibit A hereto, together with the
Common Areas, and all parcels or tracts of land owned or ground leased by Landlord from time to
time on which all or any portion of the foregoing items are located and any fixtures, Systems and
Equipment, furniture and other personal property owned or leased by Landlord located thereon or
therein and used in connection therewith. "Center” shall also include, at Landlord's etection from

. time to time, Majors and other buildings, structures and parcets or tracts of land owned by other
parties which adjoin the other areas of the Center or the Common Areas.
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no way limiting Landlord's duties and obligations as set forth in this Lease, Landlord shalt
not place any Hazardous Materials in the Premises after Tenant’s occupancy, and if the
presence of any Hazardous Materials in the Premises which were placed in the Premises
either prior to or atter Tenant's occupancy of the Premises, by Landlord, any previous
tenant or their respective agents, employees and/or contractors results in contamination
of the Premises, Landlord shall, at its sole expense, promptly take all actions as it is
required by Law to return the Premises to the condition existing prior to the introduction
of any such Hazardous Materials to the Premises.

If subsequent to the date Tenant accepts possession of the Premises it is determined that
there are any asbestos-containing materials or other Hazardous Materials in the Premises
which were installed prior to Landlord's delivery of the Premises to Tenant, and such
Hazardous Materials were not installed by Tenant or any affiliate of Tenant (or any party
acting under Tenant or its atfiliate) during a prior occupancy of the Premises or a portion
thereof, and such Hazardous Materials are required by applicable Law to be removed,
encapsulated or otherwise treated {"Remediated”), Landlord, at Landlord's expense, shall
as soon as practicable after notice thereof fram Tenant, Remediate said Hazardous
Materials as Landlord deems appropriate so that Law is complied with. Such remediation
shall be Tenant's sole remedy on account of such Hazardous Materials.

If subsequent to the date Tenant accepts possession of the Premises it shall be determined
that there are any Hazardous Materials in the Premises which ware installed by Tenant (or
any affiliate of Tenant or any party acting under Tenant or its affiliate) prior to Tenant's
taking possession of the Premises, or that there is any Hazardous Materials in the Premises
which were installed after Tenant's acceptance of possession of the Premises, at
Landlord’s election (i) Landiord shall, at Tenant's expense, cause the Hazardous Material
to be Remediated as Landiord determines or (i} Tenant, at Tenant's expense, shall
Remediate the Hazardous Materials in such manner as Landlord determines.

Notwithstanding anything contained herein to the contrary, if any Remediation of
Hazardous Materials was necessitated by the negligence or intentional act of Tenant or
Tenant's agent, employees or contractors, the Remediation shall be at Tenant's expense.
Tenant shall cooperate with Landlord in connection with any Remediation Landiord
performs at the Premises.

JMB 7/92 21A



=‘==l; “Center Expenses” shall mean all expenses, costs and amounts of every kind and
nature which Landlord shall pay during any calendar year any portion of which occurs during the
Term in connection with the management, repair, maintenance, replacement, insurance and
operation of the Center, including, without limitation, any amounts paid for: (a) utilities, including
but not limited to electricity, power, gas, steam, oil or other fuel, water, sewer, lighting, heating,
air conditioning and ventilating, (bl permits, licenses and certificates necessary to operate and
manage the Center, and costs of complying with other legal requirements, including, without
limitation, the "ADA" {as descrited in Article 39), (¢} insurance applicable to the Center, which may
include without limitation, commercial liability insurance for personal injury, death, property
damage, defamation and false arrest, "all risk™ insurance on the Center, including without limitation,
earthquake, flood, boiler and rent loss coverage, automobile, worker compensation and employer
liability insurance, (d) supplies, materials, tools, equipment, and vehicles used in the operation,
repair, maintenance and security, floor care and cleaning, landscaping, and other services for the
Center, including rental, installment purchase and financing agreements therefor and interest
thereunder, (e} accounting, legal, inspection, consulting and other services, (f) wages, salaries,
bonuses, and other compensation and benefits for any manager, parsonnel and other parties
engaged in the operation, maintenance or security of the Center, and employer's Social Security
taxes, unemployment taxes or insurance, and any other taxes which may be levied on such wages,
salaries, compensation and benefits, data or payroll processing expenses relating thereto (if the
manager or other personnel are located off-site and handle other properties, the foregoing expenses
shall be allocated appropriately batween the Center and such other properties), (g) payments under
any easement, operating agreement, declaration, restrictive covenant, or instrument pertaining to
the sharing of costs in any development of which the Center is part, {h) alarm monitoring and
security service, janitorial service, trash removal, removal of ice and snow (and salting and sanding
in connection therewith, {i} parking surcharges or fees that may result from any environmental or
other Law or guideline, and the cost of obtaining, providing and operating public transportation or
shuttle bus systems to bring customers or workers to or from the Center if required by such Laws
or guidelines, or if otherwise deemed desirable by Landlord, {j) the costs of operating and
maintaining any on-site office at the Center, including without limitation, the fair rental value
thereof, telephone charges, postage, stationery and photocopying expenses, (k) music programs
and equipment, whether rented or purchased, () telephons directory listings for the Center, (m}
appropnate reserves far operation of the Center and for covenng umnsured partions, including
()
operation, mainlenance, repair, instaliation, replacement, inspection, testing, painting, decorating
and cleaning of: (i} elevators, escalators, fire exits and stairways, (ii) sidewalks, curbs, gutters,
guardrails, bumpers, fences, flagpoles, flags, banners, bicycle racks, Center identification and pylon
signs, directional signs, traffic signals and markers, including those located off-site but installed for
the benefit ot the Center, liii} parking structures, parking lots, loading and service areas and
driveways (including sweeping, cleaning, re-striping, repairing, sealing, re-surfacing and
replacement), (iv) storm and sanitary drainage systems, including disposal plants, lift stations and
detention ponds and basins, {v) irrigation systems, (vi} any Systems and Equipment, (vii} interior
and exterior planting, replanting and replacement of flowers, shrubbery, plants, trees, grass, sod
and other landscaping, {viii} all portions of buildings, both interior and exterior, in the Center,
including without limitation, Common Areas and fixtures, equipment and other items therein or
thereon, including but not limited to floors, floor coverings. corridors, ceilings, foundations, walls,
wall-coverings, restrooms, lobbies, canopies, skylights, trash and ash cans and receptacies, trash
compactors, planters, waterfalls, fountains, pools, benches, furniture, doors, focks and hardware,
windows, glass and glazing, (ix} gutters and downspouts, roof flashings and roofs (inctuding repairs
and replacements), and (o} an amount equal to fifteen percent {15%) of all of the foregoing costs
[Except Taxes,___Jand expenges,as a liquidation of Landlord's general off-site overhead {which amount shall be in
addition to the compensation and related expenses for the manager and other aforementioned
expenses). The foregoing provision is for definitional purposes anly and shall not be construed to
impose any obligation upon Landlord to incur such expenses. Landlord reserves the right to: (x)
determine and bill Tenant's Proportionate Share of insurance costs relating to the Center separately
from other Center Expenses, and (y) include Taxes attributable to the Common Areas as a part of
Center Expenses rather than determining and billing the same separately. Notwithstanding the
toregoing, Center Expenses shall not, however, include:

{i} interest and amortization on Mortgages, and other debt costs or ground lease
payments, if any, except as provided herein; depreciation of buildings and other
improvements (except permitted amortization of certain capital expenditures as provided
belowy); improvements, repairs or alterations to spaces leased to other tenants; the cost of
providing any service directly to and paid directly by, any tenant; costs of any items to the
extent Landlord receives reimbursement from insurance proceeds or from a third party
{such proceeds to be deducted from Center Expenses in the year in which received}; and

ii) capital expenditures, except those: {a) mace primarily to reduce Center Expenses,
or to comply with any Laws or other governmental requirements, or {b) for repairs or
replacements (as opposed to additions or new improvements, except that Landlord shall
be permitted to include new improvements involving pylon or other signs for the Center or
the upgrading or addition of lights in the parking and other Common Areas,, provided, all
such permitted capital expenditures (together with reasonable llnance chalges) shall be
amortized for purposes of this Lease over three-{3}.yea enant 25 DOr )sible tooesr |
Tenant's Proportionate Share of such permitted amortization of capltal expenduturas dunng
the Term, including any remaining amortization of permitted capital expenditures made prior
» to the Commencement Date.

C. "Common Areas” shall have the meaning specified therefor in Article 12.
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Center Expenses shall not mean and will exclude any and all fees, charges, rent, additional rent,
costs, and expenses not expressly authorized in this section, including but not limited to:

{a} . Any and all of Landlord’s costs to compel full performance under
leases with all prior, existing, and prospective tenants at the Center, including, without
limitation, all legal fees, costs and expenses to collect rent arrears and recover possession.

{b} Leasing Costs. Any and all of Landlord’s costs to lease space in the Center to all prior,
existing and prospective tenants, including, without limitation, consulting and marketing
fees, advertising expenses, brokerage commissions, legal fees, rent or other rent
concessions.

{c) i . Any and all of Landlord’s costs to perform the enclosure
and renovation of the Center which has been undertaken ot completed prior to the date
hereof.

{d) . Management fees; costs or other items included within the
meaning of the term “Taxes”: depreciation; brokerage commissions; or professional
axpenses.

{e) Landlord’s Taxes. Any ard all of Landlord’s income, excise, franchise taxes, as well as any
and all taxes which do not uniquely pertain to the Premises or Tenant's specific use
thereof.

22A
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b. "CPI1" shall muan the Consumer Price index for All Urban Consumers, All Itams
(Base year 1982-1984 = 100} published by the United States Department of Lsbor, Bureau of
Labor Statistics, All City Average. If the Bureau of Labor Ststistics substantially revises the manner
in which the CP! is determined, an sdjustment shall be made in the revised index which would
produce resuits equivalent, as nearly as possidle, to those which would be obtained hereunder if
the CP1 were not 30 revised. If the CPl becemes unavailabie to the public because publicetion is,

discontinuad, or atherwise, Landlord shall substi therefor parable index based upon
changes in the cost of living or purchasing puwer of 'hs consumer dollar pubhshed bv s
governmental egency, major bank, other fi y or 9
publishar,

E. "Default Rate” shall mean e
permitted by applicable Law, whichever shall be less.

F. "Gross Sales” shall have the mesning spacitiad therefor in Article 3.

G. “HVAC™ shall mean heating. ilating and ai ditioning.

H. “Landiord” and “Tenant" shall be applicable to one or more pearties as the cese may

be, and the ainguiar shall include the plural, and the neuter shall include the masculine and feminine;
and if there be more than ong, the obligations thereof shell be joint 2nd several. For purposes of
sny provisions indemnifying or limiting the I-abmty ul Landlord, the term ~Landiped™ shail mcluda
Landlord's present and furure p , afticers, d . ployees,
shareholders, principats, Lendeu agents, affilistes, successors and sssigne.

k "Law" or "Lm sholl mean alf federal, state, county and locat govemmaental and

| laws, rules, regulationa, codes, decrees, orders and other such

itabl dies and decisions by courts in cases where such decisions

tro binding pncedenn in the state in which the Center is located, and decisions of federal courts
spplying the Laws of such sate. et the time in question,

J. “Lease Year™ shall mean each calandar year or portion thereof during the Term, and
any initia! or final partial years are sometimes referred to herein as “Partisl Lease Years™; provided,
Landlord reserves the right to change the “Lease Year™ to esch consecutive twelve month period

cing on the € Date or such othar date a¢ Landlord shall designate by notice
o Tenant.

*Lender” shall mean the holder af any Mortgage at the tima in quastion, and where
such Mongage is 3 ground lease. such term shall refer to the ground lessor,

L “Msjor" shall mean any store of any type in sxcess of 26,009,

lg.aras in, or at Landiord's olection from time to time adjoining, the Cunnr whnhal
hurlau\gs or on parcels owned by Landlard or other parties,

M, “Mortgage” shall mean all morgages, deeds of trust, ground leses snd ather such
encumbrances now ov huunu placnd upon the Center or any part thereot, and all ranswals,
maodificati or ions thereof, and ait indebtednessz now or
hereafter secured thereby and |ll mzeresl thereon.

N. *Rent” shall have the meaning specified thersfor in Article 4.

0. *Systems and Equipment” shlll maean any plant, muchmery, trensiormers, ducts,

caules, wires, and omer equm‘nem, il and sy 10 supply light, heat,

ion, air i and humidity or any other services or utilities, or comprising or serving

as any :cmponem or portion ot any electrical, gas, steam, plumbing, water, sewer, sprinkiar,

i llarm. of firedlifessat. of i t, or sny other mechanical,

1 ., P or other or for the Center, except to the axtent

thet any of tM same serves any tanant exclusively or is subject to shaced tenant use 8 described
in Article 11,

P. “Taxes" shall mean sll fedessl, state, county, of local governmental, speciel district,
district, icipa! or other pofitical subdivision taxes, tees, tavies, assessmants,

:harozs or other impositions of avery kind and nature. or . general.
spacial, ordinary or axtraordinary {uniess required to be paid by Tenent under Articte 4}, resptc!iﬂn
the Center, including without limitation, resi estate and other ad valoram taxes, genersl and special
assessmonts, interest on any specisl assessments paid in installmants, transit taxes, water and
sewer rems, 1axes based upon the receipt of rent inciuding, without limitation, gross recsipts taxes
applicable 10 the receipt of rent, personal property taxes imposed upon *he fixtures, machinery,
equipment, apparatus, Systems snd Equipment, sppurtenances, fumiture and other personal
property used in conneclion with' the Center which Landlord shell pay during any calendar year, any
portion of which oceurs during the Term {without regard to any different fiscal year used by such
or ity except as provided in Article 51, Notwithstanding the toreqaing.

Tnxu shall not include excess profits taxss. franchise taxes, gift taxes, capital stock taxes,
inheritance and SUCCESSioN taxes, estate taxes, federal and atate income taxes, and other taxes to
the extent applicabie to Landiord's generat or net income (as oppossd to rents, receipts or income
» attributable to operations at tha Center). If the method of taxation of real estate prevailing at the
time of execution hereof shall be. or has been altered. so 8s to cause the whole or any pan of the

taxes now, hereafter or therstofor levind, assessed or
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imposed on real estate to be levied, assessed or imposed on Landiord, wholly or partially, as a
capital levy or otherwise, or on or measured by the rents received therefrom, then such new or
altered taxes attributable to the Center shall be included within the term "Taxes", except that the
same shall not include any enhancement of said tax attributable to other income of Landlord.
Tenant shall pay increased Taxes whether Taxes are increased as a result of increases in the
assessment or valuation of the Center (whether based on a sale, change in ownership or refinancing
of the Center or otherwise), increases in tax rates, reduction or elimination of any rollbacks or other
deductions available under current law, scheduled reductions of any tax abatement, elimination,
invalidity or withdrawal of any tax abatement, or for any other cause whatsoever. In addition,
Landlord may include in Taxes any actual, out-of-pocket expenses incurred by Landlord in
attempting to protest, reduce or minimize Taxes (including without limitation, fees for attorneys,
consultants, appraisers and other experts) in the calendar year such expenses are paid.

Q. "Tenant's Proportionate Share” shall be a fraction equal to the rentable square
tfootage of the Premises set forth in Article 1 {as the same may be remeasured pursuant to Article
21) divided by the total square footage of all rentable floor space in the Center; provided Landiord
may exclude from such rentable floor space of the Center, at Landlord’s option, any portions of the
Center: (i} not occupied and open for business during al! or any portion of the subject year, Aisrevdedraror
leased to or used by other parties as Majors, theatres, restaurants, kiosks, storage areas, ofpurnases of

determining Tenant's -

premises which do not front on any enclosed mall area of the Center, where such parties are nof] Propartionate Shace,
required to pay a full prorata share of Center Expenses or Taxes, as the case may be, pursuant tofipae avent Shalless
a lease or other agreement with Landlord, and (iii) with respect to Taxes, areas of the Center for(acgj""g'. the rentstie
which separate Tax bills are received and which are the sole responsibility of separate parties] c.nw illcludmg at
pursuant to a lease or other agreement with Landlord; provided. Landlord shall also deduct from{t*rdiord's option. the
Center Expenses or Taxes, as the case may be, all amounts received from such excluded partie: ;’l‘w‘::",zﬂg‘:;’,:;.,‘d
for Center Expenses or Taxes. If the Center shall be part of or shall include a group of buildings orlogen for business.
structures collectively owned or managed by Landlord or its affiliates, or shall include any space
used for office, medical, dental or other non-retail purposes, Landlord may determine separately and
allocate Taxes or Center Expenses batween such buildings and structures and the parcels on which
they are located, and between the retail and non-retail areas of the Center, in accordance with
sound sccounting and management principles, in which event Tenant's Proportionate Share shall
be based on the ratio of the rentable area of the Premises to the rentable floor space of the
buildings, structures or areas for which Landlord separately determines such Taxes or Center
Expenses, subject to the adjustments set forth above.

R. "Unavoidable Delays” shall mean delays due to strikes, lockouts, labor troubles,
inability to procure labor or materials or reasonable substitutes therefor, failure of power,
governmental requirements, restrictions or Laws, fire or other casualty damage, war or civil
disorder, or other causes beyond the reasonable control of the party delayed; provided, Unavoidable
Delays hereunder shall not include delays resulting from changes in economic or market conditions,
or financial or mternal problems of the pames or problems that can be satisfied by the pavmenl of
money. ;

b A et ; . L #
detay:

ARTICLE 29
RULES

Tenant shall comply with all of the rules which are set forth in Rider One attached to this
Lease, as the same may be amended or supplemented hereunder (the 'Rules'i,%m%m
the right by notice to Tenant or by posting at the Center to reasonably amend such Rules and]reasanable and nan-

. . . {discriminatory and do
supplement the same with other reasonable Rules relating to the Center or the promotion of safety.fnot result in increesed|
care, cleanliness or good order therein. Nothing herein shall be construed to give Tenant or an neing imposed upon
other party any claim against Landlord arising out of the violation of such Rules by any other tenant |L"“_._
occupant or visitor of the Center, or out of the enforcement, modification or waiver of the Rules

by Landlord in any particular instance.

ARTICLE 30
NO WAIVER

No provision of this Lease will be deemed waived by either party unless expressly waived
in writing signed by the waiving party. No waiver shall be implied by delay or any other act or
omission of either party. No waiver by either party of any provision of this Lease shall be deemed
a waiver of such provision with respact to any subsequent matter relating ta such provision, and
Landiord’s consent respecting any action by Tenant shall not constitute a waiver of the requirement
for obtaining Landlord's consent respecting any subsequent action. Acceptance of Rent by Landlord
shafl not constitute a waiver of any breach by Tenant of any term or provision of this Lease. No
acceptance of a lesser amount than the Rent herein stipulated shall be deemed a waiver of
Landlord’s right to receive the full amount due, nor shall any endorsement or statement on any
check or payment or any letter accompanying such check or payment be deemed an accord and
satisfaction, and Landlord may accept such check or payment without prejudice to Landlord's right
to recover the full amount due. The acceptance of Rent or of the performance of any other term
or provision from any party other than Tenant, including any Transferee, shall not constitute a
waiver of Landlord's right to approve any Transfer.
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ARTICLE 31

ATTORNEYS' FEES, COUNTERCLAIMS, VENUE AND JURY TRIAL

It Landlord.or-any-of-its cfficers, directors, trustees, beneficiaries, partners, agents, alhlxates

ther raspective or employees shall be made a party to any litigation commenced by or against Fenant.g

_f_gu__nd_m__b_e_a_{;_u_\_,s__x_,ﬁnm shall pay all costs, expenses and reasonable attorneys’ fees incy mcurred
by tandierd-or-eny such party in connection with such litigation. Fement.ghall g 2
expenses and reasonable attorneys' fees that may be incurred by tandiord.| g
this Lease. IN THE INTEREST OF OBTAINING A SPEEDIER AND LESS COSTLY HEARING OF AN
DISPUTE, EACH OF LANDLORD AND TENANT HEREBY EXPRESSLY WAIVES TRIAL BY JURY IN .
ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER PARTY AGAINST THE
OTHER AND ANY RIGHTS TO A TRIAL BY JURY UNDER ANY STATUTE, RULE OF LAW OR
PUBLIC POLICY IN CONNECTION WITH ANY MATTER WHATSOEVER ARISING OUT OF OR IN
ANY WAY RELATING TO THIS LEASE, THE PREMISES OR THE CENTER. Although such jury
waiver is intended to be self-operative and irrevocable, Landlord and Tenant each further agree, if
requested, to confirm such waivers in writing at the time of commencement of any such actinn,
proceeding or counterclaim. {f Landlord commences any detainer suit, summary proceedings or
other action seeking possession of the Premises, Tenant agrees not to interpose by consolidation
of actions, removal to chancery or otherwise, any counterclaim, claim for set-off, recoupment or
deduction of Rent, or other clairn seeking affirmative relief of any kind (except a mandatory or
compulsory counterclaim which Tenant would forfeit if not so interposed). Any action or
proceeding brought by either party against the other for any matter arising out of or in any way
relating to this Lease, the Premises or the Center, shall be heard, at Landlord's option, in the County
where the Center is located.

ARTICLE 32
PERSONAL PROPERTY TAXES

Tenant shall pay before delinquent all taxes, assessments, license fees, charges or other
governmental impositions assessed against or levied or imposed upon Tenant's business operations,
Tenant's leasehold interest, or based on Tenant's use or occupancy of the Premises, or Tenant's
fixtures, furnishings, equipment, leasehold improvements, inventory, merchandise, and personal
property located in the Premises (whether or not title shall have vested in Landlord pursuant to any
provision hereof). \{Vhenever possible, Tenant shall cause all such items to be assessed and billed
separately from the property of Landiord and other parties. If any such items shall be assessed and
billed with the property of Landlord or another party, Landlord shall include the same or an
appropriate portion thereof in Center Expenses, or shall reasonably allocate the same or an
appropriate share thereof between Tenant and such other party (and Tenant shall promptly pay the
amount so allocated to Tenant).

ARTICLE 33
CONVEYANCE BY LANDLORD AND LIABILITY

In case Landlord or any successor owner of the Center shall convey or otherwise dispose
of any portion thereof in which the Premises are located to another party (and nothing herein shall
be construed to restrict or prevent such conveyance or disposition), such other party shall
thereupon be and become landlord hereunder and shall be deemed to have fully assumed and be
tiable for all obligations of this Lease to be performed by Landlord, including the return of any
Security Deposit. Tenant shall attorn to such other party, and Landlord or such successor owner
shall, from and after the date of conveyance, be free of all liabilities and obligations hereunder. The
liability of Landlord to Tenant for any default by Landlord under this Lease or arising in connection
herewith or with Landlord's operation, management, leasing, repair, renovation, alteration, or any
other matter relating to the Center or the Premises, shall be limited to the interest of Landlord in
the Center {and rental proceeds). Tenant agrees 1o look solely to Landlord's interest in the Center
{and rental proceeds) for the recovery of any judgment against Landlord, and Landlord shall not be
personally liable for any such judgment or deficiency after execution thereon. Under no
circumstances shall any present or future general or limited partner of Landlord {if Landlord is a
partnership), or trustee or beneficiary (if Landlord or any partner of Landlord is a trust] have any
liability for the performance of Landlord's obligations under this Lease.

ARTICLE 34
NOTICES

Except as expressly provided to the contrary in this Lease, every notice, demand or other
communication given by either party to the other with respect hereto or to the Premises or Center,
shall be in writing and shall not be effective for any purpose unless the same shall be served
personally or by national air courier service, or United States registered or certified mail, return
receipt requested, postage prepaid, addressed, if to Tenant, at the address first set forth in the
Lease, and if to Landiord, at the address at which the last payment of Rent was required to be
made and to Urban Retai! Properties Co. at 900 North Michigan Avenue, Chicago, Hllinois, 60611,
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Attn: Director of Lease Administiation, or such other address or addresses as Tenant or Landlord
may from time to time designate by notice given as above provided. Every notice or other
communication hereunder shall be deemed to have been given as of the second business day
tollowing the date of such mailing or dispatch by national air courier service (or as of any earlier
date evidenced by a receipt from such national air carrier service or the United States Postal
Service) or immediately if personally delivered. Notices not sent in accordance with the foregoing
shall be of no force or effect until received by the foregoing parties at such addresses required

herein.
ARTICLE 35
REAL ESTATE BROKERS
[noiodand — Je——ee- 1€Nant shall defend. indernnify and hold tandierd.ha

o ; es. judgrme
liabilities and expenses fincluding attorneys® fees) arising from any claims or demands of any broker,

the party from whom f jer ch Fenent has dealt for any commission or fee alleged to be due in

such indemnity is  lconnection with its participation in the procureme=t of Tenant or the negotiation with Tenant of this

being sought . . N . N
Lease, other than a broker with whom Landlord has signed a written agreement relating to this
Lease.

ARTICLE 36

SECURITY DEPOSIT AND LANDLORD'S LIEN

ARTICLE 37
MISCELLANEOUS

A, Each of the terms and provisions of this Lease shall be binding upon and inure to
the benefit of the parties hereto, their respective heirs, executors, administrators, guardians,
custodians, successors and assigns, subject to the provisions of Article 20 respecting Transfers.
However, if Tenant is an 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.

8. Neither this Lease nor any memorandum of lease ar short form lease shall be
(o Tanaizra ——___Jrecorded by Tenant..
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C. . This Lease shall be construed in accordance with the Laws of the state and county
in which the Center is located.

0. All obligations {including indemnity obligations) or rights ot either party arising
during or attributable to the period prior to expiration or earlier termination of this Lease shall
survive such expiration or earlier termination, except as provided to the contrary in Article 33,

E. If the Commencemant Date is delayed in accordance with Article 2 for more than
ne_year, landlordmay declare this Lease terminated by notice to.F¥enmnt, and i e
Commencement Date is so delayed for more than three years, this Lease shall thereupon be deemed
terminated without further action by either party.

F. Landlord agrees that if Tenant timely pays the Rent and performs the terms and
provisions hereunder, Tenant shall hold and enjoy the Premises during the Term, free of lawful
claims by any party acting by or through Landlord, subject to all other terms and provisions of this
Lease.

G. The parties agree that they intend hereby to create only the relationship of landlord
and tenant, No provision hereof, or act of either party hereunder, shall be construed as creating
the relationship of principal and agent, or as creating a partnership, joint venture or other enterprise,
or render either party liable for any of the debts or obligations of the other party, except under any
indemnity provisions of this Lease.

H. Tenant acknowledges that any site or lease plan of the Center attached as an
Exhibit hereto shall not be deemed a representation, warranty or agreement by Landiord respecting
the Center or any other matter shown thereon other than the approximate location of the Premises,
and that Majors and other parties unrelated to Landlord may own or control portions of the Center
shown on such Exhibit.

B If applicable Laws require that this Lease be in the form of a deed, this Lease shall
be deemed a deed of fease for all purposes, and Landlord shall be daemed to have granted and
demised the Premises to Tenant for the Term hereof, subject to the other terms and provisions
contained herein.

J. This Lease, and any Riders and Exhibits hereto, have been mutually negotiated by
Landlord and Tenant, and any ambiguities shall not be interpreted in favor of either party. Any
printed provisions that have been deleted shall not be used to interpret the remaining provisions.

ARTICLE 38
OFFER

The submission and negotiation of this Lease shall not be deemed an offer ta enter the
same by Landlord, but the solicitation of such an offer by Tenant. Tenant agrees that its execution
of this Lease constitutes a firm offer to enter the same which may nat be withdrawn for a period
of six (6} weeks after delivery to Landlord. Ouring such period and in reliance on the foregoing,
Landlord may, at Landlord's option, deposit any Security Deposit and Rent, proceed with any
alterations or improvements, and permit Tenant to enter the Premises and make alterations or
improvements. If Landiord shalf fail to execute and mail or deliver this Lease to Tenant within such
period, Tenant may ravoke its offer to enter this Lease by sending notice thereof to Landlord before
Landtord mails or delivers an executed copy of this Lease to Tenant, in such case, Landlord shall
return any Security Deposit and Rent to Tenant, and Tenant shall promptiy remove any aiterations,
improvements, fixtures or personal property made or placed in or upon the Premises by Tenant or
its contractors, agents or employees and restore the same ta good condition as required under
Article 16. if Tenant shall seek to revoke its offer 1o enter this Lease in violation of the foregoing
provisions, Landlord shall have the options of forfeiting and retaining any Security Deposit and Rent
theretofare paid, as liquidated damages without executing and delivering this Lease to Tenant, or
exgcuting and delivering this L.ease to Tenant and enforcing the same as a valid and binding lease -
agresment.

ARTICLE 39
AMERICANS WITH DISABILITIES ACT

The parties acknowledge that the Americans With Disabilities Act of 1990 (42 U.S.C.
§12101 et seq.) and regulations and guidelines promulgated thereunder, as all of the same may be
amended and supplemented from time to time {collectively referred to herein as the “ADA"}
establish requirements for business operations, accessibility and barrier removal, and that such
requirements may or may not apply to the Premises and Center depending on, among other things:
{1) whether Tenant's business is deemed a "public accommodation” or "commercial facility”, (2}
whether such requirements are "readily achievable”, and (3} whether a given alteration atfects a
"primary function area” or triggers "path of travel” requirements. The parties hereby agree that:
(a} Landlord shall be responsible for ADA Title Ill compliance in the Common Areas, except-os
provided—betow; (b} Tenant shall be responsible for ADA Title il compliance in the Premises,
including any leasehold improvements or other work to be performed in the Premises under or in
connection with this Lease, and (¢} Landlord i 0

excepl where
[common area
Jconditions creats s
nesd tor ADA

Premises

compliance within the|
4Ll L S

[Fenant shall be responsible for the cost of, ADA Title Il “path of travel” requirements.triggered byfrirreon
jalterations in the Premises. Tenant shall be solely responsible for requirements under Title | of the
0 . g
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ARTICLE 40

ENTIRE AGREEMENT

This Lease, together with Riders One through Three . and Exhibits A through
c {(WHICH COLLECTIVELY ARE HEREBY INCORPORATED WHERE REFERRED
TO HEREIN AND MADE A PART HEREOF AS THOUGH FULLY SET FORTH), contains all the terms and provisions
between Landlord and Tenant relating to the matters set forth herein and no prior or contemporaneous agreement
or understanding pertaining to the same shall be of any force or effect. Without limiting the generality of the
foregoing, Tenant hereby acknowledges and agrees that Landlord’s leasing and field personnel are only authorized
to show the Premises and negotiate terms and conditions for leases subject to Landlord’s fina! approval, and are not
authorized tomake any agreements, representations, understandings or obligations binding upon Landlord, respecting
the present or future condition of the Premisas or Center, suitability of the same for Tenant's business, or any other
matter, and no such agreements, representations, understandings or obligations not expressly contained herein shall
be of any force or effect. TENANT HAS RELIED ON TENANT'S INSPECTIONS AND DUE DILIGENCE IN ENTERING
THIS LEASE AND NOT ON ANY REPRESENTATIONS OR WARRANTIES MADE BY LANDLORD CONCERNING THE
CONDITION OR SUITABILITY OF THE PREMISES OR CENTER FOR ANY PARTICULAR PURPOSE.* Neither this Lease,
nor any Riders or Exhibits referred to above may be modified, except in writing signed by both parties.

IN TESTIMONY WHEREOQF, the parties have caused this Lease to be signed under seal by their respective
representatives designated below, or if either party is a corporation, it has caused these presents to be signed by its
president or other officer designated below, attested by its secretary, and its corporate seal to be affixed, ang i the
Center is in Washington, D.C., does hereby appoint such president or other officer its true and lawful attorney-in-fact
to acknowledge and deliver these presents as its act and dead as of the day and year first above written.

*except as otherwise
set forth in this Lease

Witness Qur Hands And Seals
ATTESTATION:

LANDLORD:  MILITARY CIRCLE LIMITED PARTNERSHIP,
a Maryland limited partnership

8y: MCGP (Norfolk, Inc.), General Partner

0 Secé?Z{Jﬂ By: (VLY CZ/’V((/"/

/hervl M{Crosland, Vice President

LARGE APPARE! OF VIRGINIA, INC.

TENANT: (Seall
By:
dsst yréz{}/ NAME TYPED: esident
TITLE:
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RIDER ONE
Rules

(R}) Common Areas. Tenant shall not use the Common Areas, including areas adjacent to
the Premises, for any purpose other than ingress and egress, and any such use thereof shail be
subject to the ather provisions of this Lease, including these Rules. Without limiting the generality
of the foregoing, Tenant shall not use the Common Areas to canvass, solicit business or information
from, or distribute any article or material to, other tenants, occupants or invitees of the Center.
Tenant shall not allow anything to remain in any passageway, sidewalk, court, corridor, stairway,
entrance, exit, elevator, shipping area, or other area outside the Premises. Janitorial closets, utility
closets, telephone closets, broom closets, electrical closets, storage closets, and other such closets,
rooms and areas shall be used only for the purposes and in the manner designated by Landlord, and
may not be used by Tenant, or its contractors, agents, employees, or other parties without
Landlord's prior written consent.

(2) Deliveries. Furniture, inventory and all other deliveries may be brought into the Center
only at times and in the manner designated by Landlord, in compliance with all Laws, and always
at Tenant's sole risk. Landlord may inspect items brought into the Center or Premises with respect
to weight or dangerous nature or compliance with this Lease or applicable Laws. Tenant's use ol
any freight elevators, loading and service areas at the Center shall be subject to scheduling by
Landlord. Tenant shall not take or permit to be taken in or out of other entrances or efevators of
the Center, any item normally taken, or which Landlord otherwise requires to be taken, in or out
through service doors or on freight elevators. Tenant shall move ail inventory, supplies, furniture,
equipment and other items as soon as received directly to the Pramises. Any hand-carts used at
the Center shall have rubber wheels and side guards and no other material handling equipment may
be brought upon the Center except as Landlord shall approve in writing in advance.

[&]] Trash. All garbage, refuse, trash and other waste shall be kept in the kind of container,
placed in the areas, and prepared for collection in the manner and at the times and places specified
by Landlord. subject to-Article 26 respecting Hazardous Materials. if Landlord designates a service
to pick up such items, Tenant shall use the same at Tenant's cost. !f Landlord shall provide ar
arrange for such service, Tenant shall pay Tenant's Proportionate Share of the cost thereof {or such
other share as Landlord may fairly and reasonably detarmine) to Landlord on or before the first day
of each calendar month in advance, or Landlord may include such charges in Center Expenses.
Landlord reserves the right to require that Tenant participate in any recycling program designated

(4) Fire Protection. If Landlord installs or has heretofore installed a supervised fire sprinkler
and/or alarm system for the protection of the Center, Tenant shall pay Tenant's Propomonate Share
.thereot to

of operation, N f
maintenance snd  [Landlord on or before the first day for each calendar month in advance, or Landlord may include

Lepar such charges in Center Expenses.

{5) Pest Control. Tenant shall use, at Tenant's cost, such pest and rodent extermlnauon

contractor as Landlord may direct and at such intervals as Landlord may require, Y ITrri
trom time to time, Landlord may arrange for pest control {in which case, Tenant shall pay Tenant’ ‘c:'v:\.:'u:::e
Proportionate Share of the cost thereof, or such other share as Landlord may fairly and reasonabl

determine to Landlord on or before the first day of each calendar month in advance, or Landlord
may include such charges in Center Expenses). Tenant shall provide Landlord with evidence of
Tenant's compfiance with this provision within five {5} days after Landlord‘s written request.

(6} Signs and Display Windows. Tenant shall not place any sign or other thing of any kind
outside the Premises {including without limitation, exterior walls and roof), or on the interior or
exterior surfaces of glass panes or doors, except such single sign as Landlord shall expressty
approve in writing for of in connection with Tenant's s(ovelvom Wlthm the vamlses Tenam shall
not: (i1 mslall any sign that advamses any product._ 3

Hunless same are
ot that ated |orofessionaity
without Landlord’s prior written approval. if Landiord approves or-requires |Ilummaled signs, Tenan prepared.
shall keep the same itluminated each day of the Term during the hours, lor Teasonabt
Temant s 0o ime, Al Tenant's signs shall be professionally designed, prepared and installed and in good
required 1o kesp s [taste S0 as not to detract from the general appearance of the Premises or the Center and shall

.’.?%“:oJ%"uT...'.;'ﬁﬁﬁ,':' comply with the sign cntena anached hereto as Exhibit C or otherw:sa developed by Land!ord from

Tenant is required to
be apen for business. time to tlme

The term “rign” in this Rule shall mean any sign,

placard, picture, name, dlrechon lettering, msugma or trademark, advertising material, advertising
display, awning or other such item, except that Tenant's storefront sign shail be an actual sign.

Blinds, shades, drapes or other such items shall not be placed in or about the windows in the
Premises except to the extent, if any, that the character, shape, design, color, mats..at and make
thereof is first approved by Landlord in writing.

N Display of Merchandise. Tenant shall not place or maintain any permanent or
temporaty hxture or utem or display any merchandise: (i} outside the Premises, or (i} anywhere
et = 8 P .six-t6} feet of any entrance to the Premises (except that for any recessed

* USES VI
entry of the Premlses, Tenant shall not so place or maintain fixtures within three-t31,{eet of sucherr——
entrance}. All displays of merchandise shall be tasteful and professional.
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(8) Plumbing Equipment. The toilet rooms, urinals, wash bowls, drains and sewers and
other plumbing fixtures, equipment and lines shall not be misused or used for any purpose other
than that for which they were constructed and no foreign substance of any kind whatsoever shall
be thrown therein, and Tenant shall properly install, maintain, clean, repair and replace adequate
grease traps.

(9) Roof; Awnings and Projections. Tenant shall not install any aerial, antennae, satellite
dish or any other device on the roof, exterior walls or Common Areas of the Center. Tenant may
install and have access to rooftop HVAC equipment only to the extent approved or required by
Landlord from time to time in conrection with Tenant's obligations under Articles 10 and 11 of this
Lease. No awning or other projection shall be attached by or for Tenant to the exterior walls of the
Premises or the building of which it is a part.

{10) Overioading Floors. Tenant shall not overload any floor or part thereot in the Premises
or Center including any public corridors or elevators thersin, and Landlord may direct and control
the location of safes, vaults and all other heavy articles and require supplementary supports of such
material and dimensions as Landlord may deem necessary to properly distribute the weight at
Tenant's expense {including expenses for structural review and engineering).

(n Locks and Keys. Upon termination of the Lease or Tenant's right to possession, Tenant
shall: {i) return to Landlord all keys, parking stickers or key cards, and in the event of loss of any
such items shall pay Landlord therefor, and {ii} advise Landlord as to the combination of any vaults
or locks that Landlord permits to remain in the Premises.

{(12) Unattended Premises. Bafore leaving the Premises unattended, Tenant shall close and
securely lock all doors or other means of entry to the Premises and shut off all lights (except signs
required to be illuminated hereunder), water faucets and other utilities in the Premises {except heat
to the extent necessary to prevent the freezing or bursting of pipes). This provision shall not imply
that Tenant may leave the Premises unattended in violation of the operating requirements set torth
elsewhere in this Lease.

(13) Energy Conservation. Subject to Rule {6) concerning iflumination, Tenant shall not
waste electricity, water, heat or air conditioning, or other utilities or services, and agrees to
cooperate fully with Landlord and comply with any Laws to assure the most effactive and energy
efficiant operation of the Center.

(14} Food, Beverages, Game and Vending Machines. Except to the extent expressly
permitted under Article 1 of this Lease, Tenant shall not: {i) use the Premises for the manufacture,
preparation, display, sale, barter, trade, gift or service of food or beverages, including without
limitation, intoxicating liquors, or fii) install, operate or use any video, electronic or pinball game or
machine, or any coin or token operated vending machine or device to provide products,
merchandise, food, beverages, candy, cigarettes or other commodities or services including, but
not limited to, pay telephones, pay lockers, pay toilets, scales, and amusement devices; provided.,
however, that Tenant may install vending machines for the sale of non-alcoholic beverages, food,
and candy in an area not visible from the sale area or exterior of the Premises for the exclusive use
of Tenant's employees.

{15) Going-Out-Of-Busi Sales and Aucti Tenant shall not use, or permit any other
party to use, the Premises for any distress, fire, bankruptcy. close-out, “lost our lease™ o going-out-
of-business sale or auction. Tenant shall not display any signs advertising the foregoing anywhere
in or about the Premises. This prohibition shall also apply to Tenant's creditors.

(16} Labor Relations. Tenant shall conduct its fabor relations and retations with employees
so as to avoid strikes, picketing, and boycotts of, on or about the Premises or Center. if any
employees strike, or if picket lines or baycotts or other visible activities objectionabie to Landlord
are established, conducted or carried out against Tenant, its employees, agents, contractors, or
subcontractors in or about the Premises or Center, Tenant shall immediately close the Premises and
remove or cause to be removed all such empioyees, agents, contractors, and subcontractors until
the dispute has been settled.

n Landiord's Trade Name and Trademarks. No symbol, design, name, mark or insignia
adopted by Landlord for the Center or picture or likeness of the Center shall be used by Tenant
without the prior written consent of Landlord, except as provided in Article 9 of this Lease,

(18) Prohibited Activities. Tenant shall not: (i} use strobe or flashing lights in of on the
Premises or in any signs therefor, {ii} use, sell or distribute any leaflets, handbills, bumper stickers,
other stickers or decals, ballcons or other such articles in the Premises (or other areas of the
Center), (iii} operate any loudspeaker, television set, phonograph, radio, CO player or other musical
or sound producing instrument or device so as to be heard outside the Premises, liv} operate any
electrical or other device which interferes with or impairs radio, television, microwave, or other
broadcasting or reception from or in the Center or elsewhere, (v) bring or permit any bicycle or
other vehicle, or dog {except in the company of a blind party) or other animal, fish or bird in the
Center, (vi) make or permit objectionable noise, vibration or odor to emanate from the Premises or
any equipment serving the same, {vii} do or permit anything in or about the Premises that is
unlawtul, immoral, obscene, pornographic, or which tends to create or maintain a nuisance or do
any act tending to injure the reputation of the Center, {viiil use or permit upon the Premises
anything that violates the cer:ificates of occupancy issued for the Premises or the Center, or
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causes a cancellation of Landlord's insurance policies or increases Landlord'’s insurance premiums
(and Tenant shall comply with ail requirements of Landlord’s insurance carriers, the American

[requirements may be

900 th contests
the requirement and
during the contest the! {
spplication of such
suspandad by the

under wrs

8
abatement or .
suspansion of any  tfive

e

of which Tenant has |3

derwr ), (ix) use the Premises for any purpose,
ay be dangerous to parties or property (including but

A underwrjts

Associatiop, and any board of fire
upon the Pramises anything, that m:

natice, it being or per
junderstood that . N N . N N . .
Tensnt's compliance fNOL limited to flammable oils, fluids, paints, chemicals, firearms or any explosive articles or

with such materials, nor (x| do or permit anything to be done upon the Premises in any way tending to
'ﬂ"'d"'? i Tanantin [disturb, bother or annoy any other tenant at the Center or the occupants of neighboring praperty.

19) Parking. Tenant and Tenant’s employees shall park their cars only in those portions

roquirement iy of the parking area designated by Landiord for tenant and employee parking and shall use such
cawier, Association orlareas only for parking cars (or a: Landlord's option, Landiord may require that any or all such

2 ine employees park off-site). Tenant shall furnish Landlord with a list containing the description and
automobile license numbers (and State of issuance) of the cars of Tenant and its employees within

(6} days of any request by Landlord;

Tmerease i~ poanage of Ts-or-detetions-to-such-ist. Landiord reserves the right to: (i} adopt additional requirements
and il vamant 8 pertaining to parking, including without limitation, a parking system with charges favoring
[requirement is carpooling for tenants and their employees, and any other parking system by validation, metering

jor otherwise, (i} assign specific spaces, and reserve spaces for small cars, handicapped individuals,

and other tenants, customers of tenants or other parties (and Tenant and its employees and visitors
shall not park in any such assigned or reserved spaces) and liii) restrict or prohibit full size vans and
other large vehicles. In case of any violation of these provisions or any applicable Laws, Landlord
may: (a} refuse to permit the violator to park, and remove the vehicle owned or driven by the
violator from the Center without fiability whatsoever, at such violatoer's risk and expense and/or (b)
charge Tenant such reasonable rates as Landiord may from time to time establish for such
vialations, which shall be at least $50.00 per day for each vehicle that is parked in violation of
these Rules. These provisions shall be in addition to any other remedies available to Landlord under
this Lease or otherwise.

120) Respongibility for Compliance. Tenant shall be responsible for ensuring compliance with
these Rules, as they may be amended, by Tenant's employees and as applicable, by Tenant's
agents, invitees, contractors, subcontractors, and suppliers.
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Military Circle Mall
RIDER TWO

1. HVAC Equipment Charge. Tenant shall pay to Landlord a charge (the
"HVAC Equipment Charge”) in the amount set forth in Article 1{M} for the furnishing
by Landlord of the heating, ventilating and air-conditioning equipment and systems
which serve the Premises and other tenant spaces at the Center (the "HVAC
System"}, in advance on the first day of each calendar month.

2. HVAC Operating Charge. Tenant shall pay to Landlord a charge (the
"HVAC Operating Charge") in connection with the operation by Landlord of the HVAC
System. For each calendar year or partial calendar year during the Term Tenant shall
pay a share (as described below) of the total (the "Total HVAC Operating Costs”) of
(i) the cost for the year of all energy used for or in connection with the HVAC System,
(ii) the cost for the year of all the maintenance and repair and other operating costs
of the HVAC System, and (iii) the costs expended by Landlord for any consultants or
other persons in determining HVAC Factors of tenants. Landiord shall, after a review
of appropriate information, assign Tenant an "HVAC Factor” which, in relation to the
total of all HVAC Factors of all tenants at the Center who utilize the HVAC System,
shall fairly represent the relationship between Tenant’s use, or projected use, of the
HVAC System, and the use, or projected use, of the HVAC System by all tenants at
the Center on the HVAC System. Landlord may from time to time review and adjust
Tenant’s HVAC Factor. Tenant’s HVAC Operating Charge for each year or partial year
shall equal the Total HVAC Operating Costs for the year multiplied by a fraction, the
numerator of which is Tenant’s HVAC Factor and the denominator of which is the
total of the HVAC Factors of all tenants at the Center open and operating during the
year who were on the System ({with appropriate adjustment made in the HVAC
Factors of tenants. open only a portion of the year). Tenant shall pay during each
year, by the first day of each month, instaliments toward the Tenant's HVAC
Operating Charge for the year based upon one-twelfth of Landlord’s reasonable
estimate of Tenant’s HVAC Operating Charge for the year, which estimate Landlord
may adjust from time to time by notice to Tenant. After the end of each year .
Landlord shall determine Tenant's actual HVAC Operating Charge for the year and
notify Tenant thereof and, if the instaliments paid by Tenant were less than the total
amount due for the year, Tenant shall pay the deficiency within thirty {30) days, and
if the installments paid by Tenant exceed the amount due for the year, Tenant may
take a credit for the excess against installments of the HYAC Operating Charge next
coming due. The initial estimated monthly HVAC Operating Charge shall be as set
forth in Article 1(M).

3. Sprinkler Charge. Tenant shall pay to Landlord a charge (the "Sprinkler
Main Charge”} in the amount set forth in Article 1{M) for the installation, maintenance,
repair and replacement of the fire protection sprinkler main line to the Premises, in
advance on the first day of each calendar month.

4, Water Charge. Tenant shall pay to Landlord a charge {the "Water
Charge”} in the amount set forth in Article 1{M} for the providing of water to the
Premises, in advance on the first day of each month. Landlord may increase the
Water Charge from time to time during the term in proportion to increases in the rates
Landlord pays to obtain water for distribution to the tenants.

RIDERS/RDR-MILITARY
(Rev. 2-95)



RIDER THREE

Rider Tkree to Lease with

ASHLEY STEWART OF VIRGINIA, INC,
tor Space 1113 at Military Circle,
Norfolk, Virginia

Construction Allowance

A. Landlord shall furnish Tenant a construction allowance {the "Allowance”) for Tenant's initial improvement
work at the Premises in an amount equal to all the rents and charges accruing under this Lease for the first twelve
(12) months of the Term, excluding the HVAC Operating Charge, Sprinkler Charge, Trash Removal Charge, and Water
Charge and (if Tenant is charged by Landiord therefor} the electrical charge (such excluded charges herein referred
to as the “Excluded Charges") provided that in no event shall the Allowance exceed the actual cost of the initial
improvement work by Tenant at the Premises. Tenant shall receive the Allowance by taking an abatement of all rents
and charges accruing during the first twelve {12) months of the Term, excluding the Excluded Charges, provided that,
after the one hundred twentieth (120th) day of the Term, the abatement of the balance of the Allowance shall be
conditional upon the following conditions being met:

{i)

(i)

{ii)

{iv)

v}

tvi)

Tenant has performed all of the work {including punch list items) in accordance with the approved plans’
and specifications and in accordance with afl other applicable provisions of this Lease;

Tenant has obtained a certificate of occupancy with respect to the Premises:

Tenant has furnished Landlord la} an affidavit from Tenant listing afl contractors and suppliers whom
Tenant has contracted with in connection with the work, together with the cost of each cantract, and
{b) an affidavit from Tenant’s general contractor listing all subcontractors and suppliers whom the
general contractor has contracted with in connection with the work, together with the cost of each
contract;

Tenant has fully paid for all of the work and has furnished to Landlord a certificate from an officer of
Tenant stating that afl the work has been paid for and setting forth the total cost of the work;

Tenant has furnished Landlord mechanic’s lien releases from the general contractor and all other
contractors and suppliers who performed work or furnished supplies for or in connection with Tenant's
work at the Premises {including all parties listed in the affidavits referenced in {iv) above) and such other’
evidence as Landlord may reasonably request to evidence that no liens can arise from the work; and

Tenant has opened for business at the Premises and is not in default under this Lease beyond any
applicable grace and cure petiod.

All documentation to be furnished by Tenant to Landlord herein shall be sent to Landlord c/o Urban Retail
Properties Co., 880 N. Military Circle, Norfolk, VA 23502, Attn: Mall Manager, or such other address of which
Landlord shall notify Tenant.
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EXHIBIT A

[
[repyeriy
Kauuagqyr

The Premises
(Space 1113}

ASHLEY STEWART

Ml I-EI'»;I.:

veang

THIS EXHIBIT IS DIAGRAMMATIC ONLY AND
IS INTENDED ONLY TO SHOW THE GENERAL
LOCATION OF THE PREMISES, AND NOT THE
EXACT LEASING LINES OF THE PREMISES.
FURTHER, REFERENCES TO STORE NAMES ON
THIS EXHIBIT SHALL IN NO MANNER
CONSTITUTE ANY KIND OF REPRESENTATION
AS TO PRESENT OR FUTURE OCCUPANCY OF
SPACES AY THE CENTER BY SUCH STORES.

MILITARY CIRCLE MALL

NORFOLK, VIRGINIA May 1996




Name of Center:

Military Circle, Norfolk, Virginia

Exhibit B
CONSTRUCTION EXHIBIT

This Exhibit B is subject to and shall be supplemented by the Design Criteria
{defined below) for the Center. All terms herein that are defined in the body of the
Lease to which this Exhibit is attached shal} have the meanings provided for them
in the body of the Lease. The Term "Tenant’s Work" shall mean any work
performed by Tenant, whether Tenant’'s Initial Work or work subsequent thereto.

Attachment 2 hereto contains special provisions that pertain to most or all of
the tenants at the Center, or to certain types of tenants at the Center, or to
tenants in certain locations at the Center, as noted in said Attachment. With
respect to such tenants, said provisions on Attachment 2 shall govern in case of
any conflict with the other provisions of this Exhibit.

SECTION I. DELIVERY OF PREMISES BY LANDLORD

1. Except as may be otherwise specifically set forth in this Lease, Tenant
shall take the Premises in an "as is" condition and all work to be performed at the
Premises shall be performed by Tenant at Tenant’s expense.

2. Landlord does not warrant any information Landlord may have furnished
or will furnish Tenant regarding the Premises. It shall be Tenant's responsibility to
verify existing field conditions of the Premises. Tenant’s failure to verify the
existing conditions of the Premises shall not relieve Tenant of any expenses or
responsibilities resulting from such failure, nor shall Landlord have any liability or
obligations to Tenant arising from such failure.

3. Landlord has provided the following at Landlord's expense:

a. A basic structure for the Premises.

b. A tappable sanitary drain located below the floor slab of the Premises.

c. A tappable water line for distribution of cold water stubbed to the
Premises.

d. Designated connection point on a distribution backboard within

Common Area for Tenant’s telephone line. if the Premises are not
adjacent to a service corridor, an empty conduit shall be provided to
the Premises from the nearest service corridor.

e. Designated connection point within Common Area for Tenant's

electric service. See Attachment 1 hereto for further information
regarding electrical.
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4.

Sprinkler trunk lines leading up to the Premises. A sprinkler grid may
or may not exist within the Premises and, if existing, Tenant, at
Tenant’s cost, shall be responsible for making all modifications to it
such that it will be adequate for Tenant’s use and in compliance with
applicable Law and the Design Criteria.

Neutral piers at the front lease line.

If any demising walls for the Premises are not in place, metal studs at
the demising line extending from the floor to the deck above

For tenants on the lower level of a two-level mall, a sanitary vent
located at or near the Premises having a plugged connection. For a
one level shopping center or mall, and for tenants on the upper level
of a two-level mall, at Landlord’'s option, there shall be a sanitary vent
located at or near the Premises with a plugged connection, or,
alternatively, there shall be no such vent and Tenant shail instali a
sanitary vent through the roof. If the mall has more than two levels,
refer to Design Criteria.

For tenants on the lower level of a two-level mall, a common toilet
exhaust main duct located at or near the Premises. For a one level
shopping center cr mall, and for tenants on the upper-level of a two
level mall, at Landlord’s option, there shall be a common toilet
exhaust duct located at or near the Premises, or, alternatively, there
shall be no such duct and Tenant shall instalt its own toilet exhaust
through the roof. [f the mall has more than two levels, refer to Design
Criteria.

if there is a central fire alarm system at the Center for tenant spaces,
Landlord shali furnish a designated connection point within the Center
for connection by Tenant.

See Attachment 1 hereto with respect to HVAC for the Premises.
Landlord may or may not have gas service available at the Center. |f
gas service is not available and Tenant needs gas service, Tenant shall

be responsible for obtaining gas service at its cost.

If any of the Landlord Work described above is not already in place,

and Tenant wishes to perform such work, Landlord, at Landlord’s option, may
agree to Tenant performing the work. Tenant shall not perform any such work
unless it has received prior written consent from Landlord.

SECTION li. TENANT'S WORK.

PART ONE. General Criteria for Tenant’'s Work.

1.

Subject to the provisions of this Lease, including this Exhibit, Tenant.
shall remodel the Premises as provided in Article 6 of the Lease.

Tenant shall perform Tenant’'s Work in accordance with all Laws
including, withcut limitation, the building code of the jurisdiction in
which the Center is located and all requirements of the Americans
with Disabilities Act.

Tenant shall prepare its plans and specifications for its Work in
accordance with this Exhibit, Landlord’s design criteria for the Center,
as the same may be revised or supplemented from time to time, and
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10.

11

12.

13.

such other criteria as Landlord may furnish Tenant (such criteria herein
referred to as the "Design Criteria”). The Design Criteria contains
specific criteria for the design and performance of the Work, including
the mechanical and electrical wark. The Design Criteria may contain
"Standard Project Details" as issued from time to time with which
Tenant shall comply.

Tenant's Initial Work and, except to the extent as may be specifically
otherwise provided in the Lease, all subsequent 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 Work, obtain all required
building and other permits at Tenant’'s expense and post said perimits
at the Premises as required.

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

Tenant shall use only new materials for the 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 relieve Tenant from the
requirement that all Work comply with this Lease, the Design Criteria
and all Laws. Reuse of existing impiuvements shall be clearly
indicated on Tenant’s Drawings (as defined below). Landlord 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, exterior walls, or floors, unless approved by Landlord in
advance. .

if any Work being performed by Tenant to connect to Landlord’s
utilities requires access through the premises of any other tenant or
otherwise will affect any other tenant and Landlord has approved the
such Work, Tenant shall be responsible for coordinating such Work
with such other tenant, restoring said tenant’s premises to its original
condition following the Work, and compensating said other tenant for
any costs incurred by it on account of such Work.

If any of Tenant's Work necessitates any special work outside the
Premises, such as, but not limited to, increasing the size of electric
conduit or adding or relocating water service or sanitary service,
Landlord, at Landlord’s election, 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.

Landlord may at its election require any aspect of Tenant's Work to be
tested, and Tenant shall cooperate with any such testing procedure.

No approval from Landlord with respect to any aspect of Tenant's
Work shall be valid unless in writing.
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PART TWO.

Certain Specific Criteria for Tenant's Work

A. Walls; Partitions; Doors; Floors.

EXH-B (Rev. 7/95)

All partitions within the interior of the Premises shall be of
metal stud construction, and shall extend to the structure with
gypsum board to the ceiling {except if required as a rated wall
in which case the gypsum board shall extend to the structure),
and shall have gypsum board finish on all sides with taped and
sanded joints. Any combustible materiais 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
corridor, at the service corridor walls. (f the Premises have
existing walls and Landlord 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 install appropriate waterproofing material to make
the Premises water-tight, and shall properly maintain said
material during the Term. f any part of the floor of the
Premises may be exposed to liguids, either accidentally or for
cleaning purposes, Tenant shall provide adequate waterproofing
protection beneath its finished flooring. Tenant shall sleeve,
fire stop, flash and cautk all penetrations of floors so that odors
or liquids will not penetrate the slab at openings. Such sleeves
shall extend two {2) inches above the finished floor and be
installed according to the Design Criteria. All floor shaft
openings to be installed by Tenant, if any, shall have six (6)
inch high enclosing curbs integral with Tenant’s floor and
partition construction in accordance with the Design Criteria.

Tenant shall install base building standard flooring as the
finished floor material between the storefront lease line and
Tenant’s storefront closure. Landlord may at its option require
Tenant to purchase the flooring material from Landiord and in -
such event the cost to Tenant shall be as set forth in
Attachment 1.

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

If Tenant has a door leading to a service corridor, Tenant shail
install on the door an identification sign setting forth Tenant's
name and address number. Landlord may furnish said sign at a
cost to Tenant of $50.00.

B-4



B.  Ceilings.

1.

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

Ceilings shall be of the accessible type, or access panels shall
be provided as required.

Furring, framing, and blocking above ceiling shall be of non-
combustible materials meeting codes.

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

C.  Structural.

1.

EXH-B {Rev. 7/95)

Without limitation, any alterations, additions or reinforcements
to Landlord’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.

Foliowing its Work Tenant shall leave Landlord’s structure as
strong or stronger than the original design and with finishes
unimpaired. Landlord may elect to require that structural
modificatiors be performed by Landlord’s contractor at
Tenant’s cost.

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

No welding to building structure shall be permitted.

Channelling or cutting of the suspended structural siabs shall
not be permitted {except coring of the slab shall be permitted
subject to Landlord’s prior written approval of core size and
location). Tenant may channel or cut slabs on grade with
Landlord’s prior written approval.

Support of all mechanical equipment shall be subject to
Ltandlord’s advance written approval. if in the Landlord’s
opinion structural analysis of the method of support is
necessary, Tenant shall at Tenant’'s expense utilize Landlord’s
structural engineer to evaluate the support.
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D. Roofs. All work affecting or pertaining to the roof, including roof
penetration and installation of structural supports, 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.

E. Fire Protection.

1.

EXH-B (Rev. 7/95)}

Tenant shall contract with a sprinkler contractor approved by
Landlord to install within the Premises a sprinkler system as
required in the Design Criteria. If feasible Tenant may use any
existing sprinkler system within the Premises provided Tenant
makes all modifications and additions necessary to bring the
system into compliance with the Design Criteria and appficable
Law.

All sprinkler work shall be done without interrupting service to
the remainder of the Center during occupied hours. Draindown
and recharge of sprinkler system will be performed by Landlord.
Tenant shall give Landlord three {3) days’ notice of any
requested draindown. Tenant shall reimburse Landlord for each
draindown the amount set forth on Attachment 1 hereto.

All sprinkler work shall be in accordance with the requirements
of, and be approved by, Landlord’s insurance underwriter and
any governmental and quasi-governmental authorities having
jurisdiction.

If Tenant is modifying an existing sprinkler system or installing
a new system, Tenant's sprinkler contractor shall prepare shop
drawings and sepia reproducible prints of the proposed work,
with appropriate calculations, and submit them to the local Fire
Marshall and Landiord’s insurance underwriter for approval prior
to commencing work. Approved sepia reproducible shop
drawings shall be filed with Landlord prior to commencement of
fire protection construction activity. Upon completion of work,
copies of the material and test certificates shall be filed with all
agencies and the Landlord prior to occupancy of the Premises.

Should Tenant’'s Work or use of the Premises require increases
in Landlord’s maintained main trunk lines or underground
service, Tenant shall be responsible for the cost of providing
such increase in service to meet its requirements.

Any damage to Landlord’s sprinkler system caused by Tenant's
Work will be repaired by Landlord at Tenant’s expense.

Automatic sprinkler equipment and any required fire alarm
system shall be tested by a party approved by Landlord before
Tenant opens for business in the Premises. The introduction of
stock, furniture, fixtures, equipment, or other combustible
material to the Premises is prohibited until automatic sprinklers
are placed in service.

Tenant shall install a fire alarm system for the Premises if
required by Law and, if there is a central alarm system at the
Center, Tenant shall connect up to Landlord’s designated
connection point, as further set forth in the Design Criteria.
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10.

Landlord may require Tenant to use at Tenant's expense an
alarm contractor designated by Landiord for any work that
could affect Landlord’s central system, such as, but not limited
to, reprogramming or reconnection to the central system.

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

Tenant shall install fire dampers as required by Law and by the
Design Criteria.

F. Plumbing. Tenant shall at its expense furnish and install all required
plumbing work for the Premises and shall at its expense make
connections to plumbing services provided by Landlord as follows:

1.

Connect to Landlord designated tappable sanitary line at
locations approved by Landlord.

Connect to Landlord designated tappable domestic water line at
locations approved by Landlord. Tenant shall install a water
meter if required by applicable Law or if required by Landlord.

Connect to Landlord’s sanitary vent, or alternatively, install a
sanitary vent through the roof, all as specifically set forth in the
Design Criteria. (The Design Criteria shall state which alterative
applies.)

Provide domestic hot water using electric storage type water
heaters. '

Insulate all hot and cold water piping and all piping and
connections for refrigeration or cold condensate water waste in
the Premises.and all above ground horizontal waste piping.

Install accessible sanitary drain cleanouts which terminate
within the Premises.

G. Heating, Ventilating, and Air Conditioning.

1.

EXH-B (Rev. 7/9b)

Tenant shall design, provide, and install a complete heating,
ventilating, and cooling system within the Premises as specified
in Attachment 1 hereto and the Design Criteria.

Tenant shall provide toilet room =2xhaust at a ventilation rate
complying with applicable Law. Tenant shall connect up to
Landlord’s common toilet exhaust main duct or, alternatively,
shall install a Landlord-approved toilet exhaust duc. with fan
through the roof, all as specifically set forth in the Design
Criteria. (The Design Criteria shall state which alternative
applies.)
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3. If odors, excessive heat, moisture, smoke or other air
contaminants, can be expected to emanate from the Premises
when Tenant's business is in operation, then Tenant shalil
provide a separate exhaust system for the Premises such that
no odors or other contaminants emanate beyond the Premises.
In the event of a dispute, Landlord’s reasonable determination
that a separate exhaust system is needed shall govern.
Without limitation, Landiord may require a separate exhaust
system for restaurants, beauty salons, tenant that do film
developing, and pet stores. All exhaust systems shall comply
with NFPA standards, applicable Law and the Design Criteria.

4, Tenant's air supply, and if Tenant has a chilled/hot water
system, Tenant’s water supply distribution and exhaust
systems, shall be balanced at Tenant’'s expense prior to opening
for business to comply with Law and Tenant's Working
Drawings, as approved by Landiord. Such balancing shall
be performed by a Landlord-approved independent air balance
contractor not affiliated with Tenant’s mechanical contractor.
Tenant shall furnish Landlord a certified air-balance report after
completion of Tenant's Work.

5. The support Tenant intends to use for its mechanical equipment
shall be subject to Landlord’s prior written approval.

6. Tenant shall not permit any rooftop ducts, piping or equipment
with respect to the Premises to be visible from the exterior of

the Center.

H. Electrical. Subject to and in accordance with Attachment 1, Tenant
shall design and install a complete electrical system for the Premises
as specified in the Design Criteria, which system shall include the
following:

1. Dry-type transformers as may be necessary to accommodate
Tenant's requirements.

2. All work required to connect the electrical system within the
Premises to the power source at the iocation designated by
Landlord, using appropriate sized electrical conduit and feeders
to connect up to Premises. (If existing conduit and feeders are
adequate for Tenant's etectrical load and are otherwise in
compliance with the Design Criteria and Law, Tenant may use
them.) Tenant shall have its electrical contractor coordinate the
electrical connection with Landlord.

3. Electrical meters if required by the Design Criteria or if
otherwise required by Landlord.

Without limitation to any other requirements in connection with the
electrical work, (i) all wiring shall be installed in conduit and (ii) Tenant
shall balance all phases of Tenant's electrical system upon completion
of construction to a tolerance of ten percent {10%).
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I Telephope, Tenant shall make arrangements with the telephone
company and provide all telephone system 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 a ceiling return air
plenum if one exists.

J. Storefront. Tenant shall install a new storefront in accordance with
the Design Criteria.

K. Restroom. Tenant shall install a restroom (or restrooms) within Lhe
Premises in accordance with the Design Criteria.

L. Security Devices. Tenant's freestanding security devices, if any, shali
not be installed or placed in operation unless the size, location and
design of such security devices are shown on the Working Drawing
and have specifically been approved by Landlord. Any such device
installed without such prior consent shall be subject to removal by
Landlord without notice to Tenant or liability therefor. Landlord’s
approval of the Working Drawings shall not be deemed as its approval
of such security devices unless such devices are specifically shown as
approved on said Working Drawings.

M. Grease Traps. Food service or other tenants who produce grease to
any extent shall install a grease trap in accordance with the Design
Criteria.

N. Gas Service. Subject to Landlord’s advance written approval, if
Landlord has gas service available at the 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 Premises.

SECTION iil. PROCEDURES AND SCHEDULES FOR THE COMPLETION OF
PLANS AND SPECIFICATIONS

1. All prints, drawing information, and other materials to be furnished by
Tenant as required hereinafter, shall be delivered to Landlord in care of
Urban Retail Properties Co., 900 N. Michigan Avenue, Suite 1300,
Chicago, lllinois 60611, Attention Tenant Coordinator, or such
different address as Landlord may designate to Tenant from time to
time. Tenant's preliminary drawings and specifications are herein
referred to as the "Preliminary Drawings” and Tenant's final drawings
and specifications are herein referred to as the "Working Drawings".
The Preliminary Drawings and Working Drawings are sometimes
referred to herein as the "Drawings.”

2. Tenant shall, at its sole expense, utilize the services of an architect
and engineer to prepare all Drawings. Said architect and engineer
shall be registered in the state in which the Center is located. All
Drawings shall be submitted to Landlord for approval in the form of
one (1} set of reproducible sepia prints and one (1) set of blueline
prints. Tenant shall, with the Drawings, furnish sample boards
indicating materials, color selections and finishes to be used. Tenant
shall also submit to Landlord such further information on Tenant's
planned electrical and mechanical usage at the Premises as requested
by Landiord (herein referred to as "Mechanical/Electrical Design
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Submittal Forms"). Tenant shall accurately indicate on the Plans any
existing equipment or conditions that Tenant proposes to reuse.

3. Unless this Lease is a renewal or extension of a previous lease with
Tenant for the same Premises, Landlord will furnish Tenant a drawing
that shows the dimensions and square footage of the Premises (the
"Layout Drawing"}). The Layout Drawing may also show the location
of certain existing improvements, such as utility lines. " Also, unless
Tenant is not required to perform, and is not electing to perform, any
Work at the Premises, Landlord shalt furnish Tenant the Design
Criteria for the Center. If, pursuant to the foregoing, Tenant is
supposed to receive the Layout Drawing and/or the Design Criteria.

- and has not received the same by the date this Lease is fully
executed, Tenant shall promptly notify Landlord and Landlord shall
furnish said item(s) to Tenant as soon as reasonably possible.
Landlord does not warrant the information shown on the Layout
Drawing, or on any other drawings it furnishes to Tenant with respect
to the Premises.

4. Tenant shall submit the Preliminary Drawings promptly, and in no
event later than four (4) weeks after receipt of the Layout Drawing (if
applicable) and Design Criteria. The Preliminary Drawings shall show
a general rendering of the storefront, interior layout, signage, and any
other work Tenant intends to perform. With the Preliminary Drawings
Tenant shall submit a color rendering of Tenant’s proposed storefront
and signage, and a sample board of the materials to be used in the
storefront and interior of the Premises. Landlord shall use reasonable
efforts to send notification to Tenant that it approves or disapproves
the Preliminary Drawings within thirty {(30) days after receipt thereof.
If Landlord disapproves, Landlord shall specify the reasons for the
disapproval. If Landlord disapproves, Tenant shall within ten (10)
days after receipt of Landlord’s disapproval, send Landlord revised
Preliminary Drawings addressing Landlord’s comments. This
procedure shall be repeated until Landlord has approved the
Preliminary Drawings. Landlord may give approval "as noted"” in
which event the changes noted by Landlord shall be deemed
incorporated into the Preliminary Drawings; provided, if Tenant
notifies Landlord within five (5) days thereafter that it does not accept
said changes, then the Preliminary Drawings shall be deemed
disapproved on account of the changes Landlord had requested.

5. Within twenty-eight (28) days after Landlord approves the Preliminary
Drawings, but in no event later than sixteen {16) weeks prior to the
Commencement Date, Tenant shall submit the Working Drawings.
The Working Drawings shall include detailed final drawings for
architectural, electrical, mechanical, sprinkler and plumbing and all
other work to be performed by Tenant and shall be prepared
consistent with the approved Preliminary Drawings. Landlord shall
use reasonable efforts to send notification to Tenant that it approves
or disapproves of the Working Drawings within thirty (30} days after
receipt thereof. f Landlord disapproves, Landlord shall specify the
reasons for the disapproval. If Landlord disapproves, Tenant shall
within twenty-one (21) days after receipt of Landlord’s disapproval,
send Landlord revised Working Drawings addressing Landlord’s
comments. This procedure shall be repeated until Landlord has
approved the Working Drawings. Landlord may give approval "as
noted"” in which event the changes noted by Landlord shall be deemed
incorporated into the Working Drawings; provided, if Tenant notifies
Landlord within five {5) days thereafter that it does not accept said
changes, the Working Drawings shall be deemed disapproved on
account of the absence of the changes Landlord had requested.
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6. Working Drawings shall include, but not be limited to, the following:

ITEM MINIMUM SCALE

a. Key plan showing lccation of Premises No minimum scale

b. Floor and fixture layout plans 1/4" = 1 foot

c. Overall sections 1/4" = 1 foot

d. Reflected ceiling plans 1/4" = 1 foot

e. Plan, elevations & section of 1/4" = 1 foot
storefront

f.  Details of storefront 1-1/2" = 1 foot

g. Details of special conditions 1-1/2" = 1 toot
encountered

h. Interior elevations 1/4" = 1 foot

i. Full sections of types of partitions 1/2" = 1 foot

i.  Door schedule with jamb details, 12" = 1 foot
including list of hardware

k. Storefront and interior finish Not Applicable

" color sample board {(maximum size

11" x 177}

L Sprinkler, plumbing riser diagram, heating, 1/4" = 1 foot
ventilating, and cooling plans

m. Mechanical details No minimum scale

n. Electrical plans {circuited lighting 174" = 1 foot
plan, and circuited power plan)

o. Electrical details, fixture schedules, No minimum scale
diagram, and phase balanced panelboard
schedules, riser

p. Mechanical/Electrical Design Submittal See Design Crileria
Forms.

7. The approval by Landlord or Landlord’s agent of any Drawings or of
Tenant’s Work shall not constitute an implication, representation or
certification by Landlord or Landlord’s agent that either said Drawings
or Tenant's Work is accurate, sufficient, efficient or in compliance
with insurance and indemnity requirements, or any Laws, including
but not limited to code and the Americans with Disabilities Act, the
responsibility for which belongs solely to Tenant.

8. In those instances where multiple standards and requirements apply
with respect to Tenant’s Work, the strictest of such standards and/or
requirements shall control unless prohibited by applicable Law.

9. Upon completion of Tenant’s Work and before Tenant opens for

business at the Premises, Tenant shall submit to Landlord written
proof from Landlord’s insurance underwriter that the fully installed
sprinkler system was approved by said underwriter, and Tenant shall
submit to Landlord and Landlord’s insurance underwriter copies of all
material and test certificates.
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SECTION IV. CONSTRUCTION

1. Tenant may not commence any Work until this Lease has been fully
executed, Landlord has approved Tenant’s Working Drawings, all
required insurance certificates have been furnished Landlord, all
building permits have been obtained, and Tenant has complied with all
other requirements herein and elsewhere in this Lease.

2. A representative of Tenant shall meet with Landiord at the mali office
prior to start of construction to discuss construction-related items.
Tenant's representative shali contact the mall office in advance ra
schedule said mesting at a mutually satisfactory time.

3. Without limitation to any provision of this Lease, prior to
commencement of any Work at the Premises Tenant shall furnish
Landlord the following:

a. The names, addresses, representatives and telephone numbers
of the general contractor and all subcontractors ("Tenant’s
Contractors"}.

b. Amounts of the general contract and each subcontract.

c. Certificates of Insurance evidencing the insurance required of

Tenant and Tenant's general contractors as provided in this
Lease, including this Exhibit B.

d. A copy of the building permit(s).
e. A detaited construction schedule.
f. If required by Landlord, a deposit {the “Construction Deposit")

to cover damage to Landlord’s property during Tenant's
construction and payment of any charges due from Tenant.

The amount of the Construction Deposit shall be as set forth in
‘Attachment 2. The Construction Deposit shall be returned to
Tenant upon completion of all Tenant’'s Work in accordance
with the approved Working Drawings, provided Tenant owes no
amounts to Landlord in connection with the construction.

4. All Tenant’s Contractors shall be bondable, licensed contractors,
having good labor relations, capable of working in harmony with
Landlord’s general contractor and other contractors in the Center.
Tenant shall coordinate Tenant’'s Work with other construction work
at the Center, if any. Landlord specifically reserves the right to
approve Tenant’s Contractors. {f Landlord does not give Tenant such
approval with respect to any contractor(s) Tenant shall contract with
anather general contractor and/or subcontractors(s), as the case may
be, for the completion of Tenant's Work.

5. In addition to the items in paragraph 3 of this Section IV above,
Landlord may require either or both of the following,

a. Proof in form satisfactory to Landlord of Tenant's financial

ability to cause Tenant’'s Work to be completed and fully paid
for prior to opening for business.
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b. A completion bond or an irrevocable ietter of credit in
Landlord’s favor in the amount of the cost of Tenant's Work
which Landlord may draw upon in order to pay the Tenant's
Contractors if Tenant fails to pay for any of its Work.

6. Tenant’s Work shall be subject to the inspection of Landlord’s
representative from time to time during the period in which the Work
is being performed.

7. Tenant’s general contractor shall maintain at the Premises during
construction a comglets set of approved Working Drawings bearing
Landlord’s approval stamp.

8. Temporary Facilities.

a. If not aiready available in the Premises, Tenant shall provide
temporary heat, air-conditioning and ventilation for the Premises
during construction if Tenant desires the same.

b. Tenant shall make the necessary electrical connections {as
provided in Section |l, Part 2, Paragraph H above) prior to
beginning its Work at the Premises so that it shall have
electricity during its construction period. Tenant shall pay for
said electricity as billed by the electrical company or by
Landlord (as Landiord reasonably determines), as is applicable.

c. If Tenant requires water service during‘construction and
Landlord is able to provide it, Landlord shall do so and bill
Tenant as Landlord reasonably determines.

d. Tenant shall place all trash in trash containers at a pick-up area
or areas designated by Landlord. Tenant shall be responsible
for breaking down boxes. Tenant shall furnish its own trash
containers at its cost unless Landlord elects to furnish the
containers. Tenant shall provide trash removal service at
Tenant’s own cost from the pick-up aréas unless Landlord
elects to provide the trash removal service. Tenant shall not
permit trash to accumulate within the Premises or in the
corridor or mall adjacent to the Premises. Should Landiord elect
to remove Tenant’s trash from the designated pick-up areas for
any reason, the charge to Tenant shall be equal to Landlord’s
actual costs for such removal (as Landlord reasonably
determines), plus 15% thereof for administrative costs. If
Landlord furnishes the trash containers Tenant shall pay
Landlord Landlord’s actual costs therefor.

9. Tenant shall not perform any work at the Premises without a
temporary construction barricade in front of the entire Premises. At
Landlord’s election either (i) Landlord shall provide and install {or
Landlord has provided and installed) the barricade, and Tenant shall
pay Landlord the amount shown on Attachment 1 hereto, or {ii)
Tenant shall at Tenant’s cost install its own barricade in which event
Landlord may designate the specific type of design required for the
barricade or have Tenant prepare the design for the barricade which
design shall be subject to Landlord’s advance written approval. No
signs shall be allowed on any bariicades except those, if any, provided
by Landlord. Landlord shall have the right to remove any
nonpermitted signs without liability or prior notice.
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10. The cost of any work permitted or required to be performed by
Landlord on behalf of Tenant under this Exhibit shall become due and
payable in full within thirty (30) days after Tenant has been invoiced
for same by Landlord and said charges shall be deemed Rent under
the Lease.

11.  Upon completion of Tenant’s Initial Work, Tenant shall notify the
management office of the Center. Upon said notification, Landlord’s
designated representative shall inspect the Premises and, if the
Premises are constructed in accordance with the approved Drawings,
said representative shall issue a Letter of Acceptance for the
Premises. If Landlord believes the Premises have not been
constructed in accordance with the approved Drawing, Landlord shall
so notify Tenant or Tenant's Contractor. Tenant shall not open prior
to Landlord’s issuance of a Letter of Acceptance. Tenant shall furnish
Landlord a copy of a certificate of occupancy for the Premises before
Tenant opens for business.

12.  All work performed by Tenant during its construction period, or
otherwise during the Term, shall be performed so as to cause the least
possible interference with other tenants and the operation of the
Center, and Landlord shall have the right to impose reasonable
requirements with respect to timing and performance of the Work in
order to minimize such interference. Work causing noise, odor or
vibration outside the Premises shall be performed only during hours
the stores at the Center are not open. Tenant shall take all
precautionary steps to protect its facilities and the facilities of others
atfected by the Work and shall police same properly. Construction
equipment and materials are to be located in confined areas and truck
traffic is to be routed to and from the site as directed by Landlord so
as not to burden the construction or operation of the Center. All
Work shall be confined to the Premises. Tenant's Contractor shall
coordinate with Landlord’s on-site representative for the delivery and
removal of its equipment and materials. Landlord shall have the right
to order Tenant or any Tenant's contractor or subcontractor who
willfully violates the above requirements to cease work and to remove
its equipment and employees from the building.

13. Contractor Insurance. Tenant shall cause its general contractor and all
subcontractors to maintain during the construction period the
following insurance: (i) commercial general liability insurance, with
limits of not less than $4 million per occurrence (the portion of such
coverage over $1 million may be provided under an umbrella or excess
liability policy}, for personal injury, bodily injury or death, or property
damage or destruction, arising out of or relating to the contractor’s
work at or in connection with the Premises, (ii) workers’
compensation insurance with respect to each contractor’'s workers at
the site or involved in the Work, in the amount required by statute, (iii)
employer's liability insurance in the amount of at least $500,000 per
accident and at least $500,000 for disease, each employee, (iv)
comprehensive automobile liability insurance covering all owned, hired
or non-owned vehicles, including the loading and unloading thereof,
with limits of not less than $2 million per occurrence (the portion of
such coverage over $1 million may be provided under an umbrella or
excess liability policy), and (v} builder’s risk property insurance upon
the entire Work to the fuli replacement cost value thereof. Landlord,
Landlord’s managing agent, and such other parties as are designated
by Landlord, shall be additional insureds under (i), liv) and {v) above.
All insurance required hereunder shall be provided by responsible
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insurers rated at least A and X in the then current edition of Best’s
Key Rating Insurance Guide and shall be licensed in the State in which
the Center is located. Tenant shall provide, or cause its contractors to
provide, such certificates prior to any Work being performed at the
Premises. Such certificates shall state that the coverage may not be
changed or cancelled without at least thirty (30) days’ prior written
notice to Landlord. All such insurance shall provide for a waiver of
subrogation by the insurance carriers.

EXH-B (Rev. 7/95) B-15



Attachment 1 to Exhibit B for )
MILITARY CIRCLE CENTER Shopping Center
located in Norfolk, Virginia.

1. Electrical. Landlord shall make available to Tenant electrical capacity based
on tenant occupancy type at 15 volt/amps per square foot of the leasable area of the
Premises at 277/480 volt 3 phase. !f Tenant's total electrical power requirements
exceed such amount, Landiord may require Tenant to arrange to obtain power directly
from the local utility company at Landlord’s designated location. Tenant shall extend
to a point designated by Landlord, 277/480 volt, 3 phase, 4 wire feeders in arder to
obtain the electricity.

2. HVAC. Tenant shall perform the following with respect to HVAC (the
alternative which is checked shall apply):

X FOR FOOD COURT TENANTS AND SHOPPES TENANTS: Tenant shall
install a roof-top HVAC unit and shall connect the Premises thereto, all as specifically
set forth in the Design Criteria.

X _FOR ALLTENANTS OTHER THAN FOOD COURT TENANTS AND SHOPFES
TENANTS: The Center has a chilled and hot water supply system. Tenant shall
connect the Premises HVAC system to the said Landlord system, as specifically set
forth in the Design Criteria.

3. Flooring Cost. Cost to Tenant of Building Standard Flooring purchased from
Landlord: $6.00 per square foot.

4. Barricade Cost. Cost to Tenant of Barricade installed by Landlord: $35.00
per lineal foot, plus $100 for barricade signage.

5. Sprinkler Draindown. Cost to Tenant per sprinkler draindown:+ $75.00 eachfFirst one free,
draindown thereafter,

6. Construction Deposit. $1,000.00,
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Attachment 2 to Exhibit B for
MILITARY CIRCLE Shopping Center
located in Norfolk, Virginia.

ecial Provisio

10.

The last sentence of paragraph 3(d) in Section | is deemed deleted.

Notwithstanding anything contained to the contrary in Section | of this
Exhibit, Tenant shall reimburse Landlord the cost of installing the neutral
piers for the Premises.

Notwithstanding the language of paragraph A8 of Section I, Part One,
the cost to Tenant of the service door sign shall be $75.00.

Tenant is required to install an electrical meter for the Premises.

Notwithstanding the language of Paragraph 2 of Section Il to the
contrary, Tenant shall furnish Landlord four (4) sets of blueline prints.

Tenant shall pay Landlord the barricade charge prior to Tenant beginning
any construction activity.

Tenant must install a 4 wire meter socket with bypass lever. Must be
purchased from mall management office at cost of, for 100 amp,
$116.15; for 200 amp, $146.05.

Restaurants, beauty salons, pet stores, tenants that do film developing,
and other tenants for whom Landlord so directs, shall install a water
meter in a readily accessible area to measure Tenant's water use.

Unless Landlord expressly directs otherwise, in all cases Landlord shall
install the barricade for the Premises, the cost to Tenant therefor to be
as set forth in Attachment 1.

The Design Criteria for Food Court tenants and Shoppes tenants may
contain certain provisions that differ from the provisions of this Exhibit
B. In the event of such conflict, the provisions in the Design Criteria will
control.
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Exhibit C
SIGN EXHIBIT

Tenant's storefront sign shall be subject to Landlord’s sign criteria and other
requirements relating to the storefront sign {the "Sign Criteria”) which Landlord has
furnished or will furnish to Tenant. The Sign Criteria may be part of the overall
store design criteria Landlord has furnished, or will furnish, to Tenant. or it may be
separate therefrom. Without limitation, Tenant's storefront sign may contain only
Tenant’s approved trade name, and, without limitation, may not include any

slogans or mottos.

All references in the Lease to Exhibit C or to sign criteria shall be deerrad to
mean the Sign Criteria. Without limitation to anything in the Lease os the Sign
Criteria, al! aspects of Tenant's storefront sign are subject to Landlord’s advance

written approval.
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FIRST AMENDMENT TO LEASE AGREEMENT

. ~ -
THIS AMENDMENT TO LEASE AGREEMENT, made this_~* ’ day of

Geflender 2000, by and between M.C. PROPERTIES (NORFOLK), INC., a Delaware
Corporation, successor in interest to MILITARY CIRCLE LIMITED PARTNERSHIP, a
Maryland limited partnership, with offices at ¢/o Urban Retail Properties Co., 900 North
Michigan Avenue, Chicago, Illinois 60611-1957 (hereinafter called “Landlord” ) and
LARGE APPAREL OF VIRGINIA, INC,, a Virginia corporation, with offices at 100
Metro Way, Secaucus, NJ 0709'4 ( hereinafter called “Tenant™).
_ RECITALS

WHEREAS, ON THE 21°T DAY OF MAY, 1998, Landlord and Tenant entered
into a Lease for the approximate Four Thousand (4,000) square feet of premises
commonly known as 880 North Military Highway, Norfolk, Virginia; and

WHEREAS, said Lease expires the 31° day of January, 2009; and

- WHEREAS, Landlord and Tenant desire to amend and modify certain
provisions of the Lease, to wit: Tenant's minimum annual rental and Tenant’s early
termination date.
AGREEMENT

NOW THEREFORE, in consideration of mutual covenants contained herein and
for other good and valuable consideration, the sufficiency and reccipt of which 1S
hereby acknowledged, the parties hereto do hereby agree as follows:

1. Notwithstanding anything contained in~the Lease or any amendments

or modiﬁcgtior{s thereof, effective as of August 1, 2000, and continuing thereafter for a

period of two (2) years, through and including July 31, 2002, Tenant shall pay to



g
#

‘o ¢

Landlord as minimum annual rent the greater of eighty thousand ($80,000.00) dollars or
eight percent (8%) of annual gross sales which amount shall include rent and alf other
extra charges, other than utility f:harge;s (including electrical char-ge, HVAC operating
charge and water charge). Te:nant shall continue 1o pay, in addition to the foregoing the
electrical charge, HVAC operating charge and water charge, and any other utility charges

as defined in the Lease.

2. Inthe provision at page 16A of the Lease (Article 21G. Insufficient Gross

Sales), in the first line, the words “second full Lease Year” are changed to *‘fourth 4™

full Lease Year i.e., calendar year ending-Decemi)er 31, 2002)".

3. Commencing August 1, 2002, the Lease shall revert to the original rental
terms.

4. All other terms and conditions of the Lease (except as modified
herein) shall remain in full force and effect.

IN WITNESS WHEROPF, the parties hereunder have executed this Agreement

the déy and year first above written.

WITNESS: LANDLORD
M.C. PROPERTIES (NORFOLK), INC.

a Delawar/orporation
BY: Yot P é‘/tvf?w/(

/f\eryl M.“Crosiand, Vice President

WITNESS: TENANT
LARGE APPAREL OF VIRGINIA, INC.

h—"

: BY:
¥ Joseph J. Sitt
ITS: President
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: BEDUND AMENDMENT TO LBASK

]"J‘duy of /fr:{ . 2002. by end

THIS AGREEMENT s made ond entered ey of tho L
batwsen M,C. PROFERTIES {NORFOLK), INC.. & Dolaware somporstion (“Lendlord”) and LARGE APPAREL OF

VIRAINIA, INC., e Virginla comoretian [*Tenent”).

WITNESSETH:

i i R . A. Lendlord, auccassor to the odginal lendiord, ts ihe feadiond. and Tenant s the tenamt {d/bfa .
- N Antiloy Btswart] under That asrain 10eee datad May 21, 1988, for pramises {the “Premises™l described o5 :
Space Number 1113, inhlofly contulning sppraximaely 4,000 square facs, In the property {the “Progerty”) -
known ab Military Clrcle looated In Norfolk, Virginls, which Ioasa wes amended by 3 Lease Amendment dated
Sepramper 25, 2000 {*Aret Amendmom®} (03ki Joase. a3 emondod, the “Léasa’). S

B. Undor the Lesun, 25 amonded, Tenaar hat 3n early tesmination right based upan groes sales In
tha 4° full Lease Year belng losa then a cortin omoant.

C. The parties mutually devire o emend the Leass to modity Tanant's tenmination right, att an
ang sUbJBOt t0 ™S trMs end conditions hereol.

NOW, THEREFQRE, in oansideration of the mutuel toyms end wndin‘ons.hmln contained. the partet
haraby sagrae ax TOROWS?

1. Amendment. The partivs.agtes that the Leaso shalt bo amonded ae fu-ﬂnwa:
{a} On pags 18A of the Lesue [Aricle 216G, Insuffislont Grogs Szies) the following chenges are
made:
[} in the first Ko, *faurth [4T) full Loase Yesr, l.e., oatendar yeer andmg Dacember 31,
2002° Ia chenged to ~fitth (3% full Lenyo Yonr, i.p., odlndar yoor endlng Deaember
31, 2003 end

%) in linea 2 ond 9. “Nind Hunorag FITTy Thousend end No/1 0O Doltare (6850,000.001°
18 changed m “Blght Hundred Firy Thousand snd No/100 Dollars {3850,000.00}".

{b} The gross rontel svengement provided for la Parspraph 1 of the Fist Amencment ahall
oontinue boyond July 31. 2002, and sheil now expire on December 91, 2003. Commencing
Jenuary 1, 2004, the Lanse shall revert ta s original cental tarma.

2. Whok A Yhin Ap ssts forth tha gmira agreament bytwesn the pardes with
raspoct 10 the matters gex forth hotem. Yhers heve baon na pdditions! oral ar witton rapresontetions of
' sgreemonts.  Excopt as speciffostly amended Ngreln, ™o Leess detween e perdes shal) rempin unamentded n .
Yoo full forea Bnd offect, . . .

:, 3. No Offer. This Agreement ehslf noy ba binding untit exocuted and deliversd by both partios.
IN WITNESE WHEREDF, tha partles heve executed this Sacond Amendmont ta Lesce o2 of the date
Hirmt 3bove written.
LANDLORD:

M.C. PROPEATIES/ANORFOLK], INC..
» Defawore oomyifaian

TENANT:

LARGE,APPAREL OF V
a Viminla corpora

# - e ROBERT S. BLAND A
v : Presidem .
N o B ’ )

. mmmes  mamgw e o
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THIRD AMENDMENT OF LEASE

HIS THIRD AMENDMENT OF LEASE (“Third Amendment”), made as of
thisd day of February, 2004, between Thor Gallery at Military Circle LLC, a Virginia
limited liability company, having a place of business c/o Thor Equities, LLC, 139 Fifth
Avenue, New York, New York, 10010 (“Landlord™), and Large Apparel of Virginia, Inc.,
a Virginia corporation d/b/a Ashley Stewart Woman (“Tenant”).

Recitals

WHEREAS, by Second Amendment dated April 1, 2002 (“Second
Amendment”), First Amendment dated September 22, 2000 (“First Amendment’) and
Lease dated May 31, 1998 (the “Lease™), MC Properties (Norfolk), Inc., Landlord’s
predecessor-in-interest, did demise and let unto Tenant, and Tenant did hire and take
from Landlord that certain retail space designated as space no. 1113, consisting of
approximately 4,000 square feet (the “Premises™), in the Shopping Center known as The
Gallery at Military Circle (formerly known as Military Circle Mall), 880 North Military
Highway, Norfolk, Virginia (the “Premises”); and

WHEREAS, the term of the Lease expires on January 31, 2009 (the “Term™); and

WHEREAS, Landlord and Tenant desire to amend and extend the minimum
annual renta] agreement and Tenant’s early termination date. '

WHEREAS, Landlord and Tenant desire to add a right to recapture with respect
to the Premises.

NOW, THEREFORE, in consideration of the sum of Ten Dollars ($10.00) each
party to the other in hand paid, of the premises and of the mutual covenants and
agreements herein set forth, and for other good and valuable consideration, the mutual
receipt and legal sufficiency of which are hereby acknowledged, the parties agree as
follows:

1. Amendment. The Lease is amended as of the date hereof as follows:

2. The minimum annual rental agreement provided for in paragraph 1 of the First
Amendment and paragraph 1(b) of the Second Amendment has been extended for an
additional two (2) year period, from January 1, 2004 and shall now expire on December
31, 2005. Commencing January 1, 2006, the Lease shall revert to its original rental
terms.

3. Notwithstanding anything to the contrary contained in the Lease, both parties
agree that, upon the execution of this agreement and for the remainder of the Term,
Landlord reserves the right to recapture the Premises or any portion thereof, for any
reason, upon sixty (60) days prior written notice to Tenant.



4. Article 21G (Insufficient Gross Sales): Pursuant to the Lease and as further

amended by the Second Amendment, commencing January 1, 2004 and ending
December 31, 2004, the Tenant kick-out has been extended for an additional calendar
year — Now the “sixth (6™ full Lease Year”. Further, the gross sales threshold under
paragraph 1(a)(ii) of the Second Amendment shall remain the same. Notwithstanding the
foregoing, Landlord and Tenant agree that, during this period, the Premises will not close
during the months of April 1* through May 31% and November 1% through December 31
(the “Restricted Period™).

5. Tenant represents and warrants to Landlord that it has dealt with no broker,
finder or like agent in connection with this Amendment of Lease, and Tenant hereby
agrees to indemnify and hold Landlord harmless from and against any and all losses,
costs, damages and expenses (including, without limitation, attorneys’ fees and other
charges) incurred by Landlord by reason of any claim of or liability to any broker, finder
or like agent who shall claim to have dealt with Tenant in connection with this
Amendment of Lease.

6. Except as modified and amended by this Amendment of Lease, all of the
terms, covenants and conditions of the Lease are hereby ratified and confirmed and shall
continue to be and remain in full force and effect throughout the remainder of the term
thereof.

7. This Amendment of Lease shall not be binding upon or enforceable
against Landlord unless and until Landlord shall have executed and unconditionally
delivered to Tenant an executed counterpart of this Amendment of Lease.

8. This Amendment of Lease may not be modified, amended or terminated nor
may any of its provisions be waived except by an agreement in writing signed by the
party against whom enforcement of any modification, amendment, termination or waiver
1s sought.

9. The covenants, agreements, terms, provisions and conditions contained in
this Amendment of Lease shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns.

10. Tenant acknowledges that no uncured default, event of default, or breach by
Landlord or Tenant currently exists under the Lease. Tenant has made no claim against
Landlord alleging Landlord's default under the Lease. Tenant is obligated to pay rent to
Landlord at the rate set forth in the Lease. Tenant acknowledges and agrees that except as
provided herein, Landlord has fully performed all of its obligations under the Lease with
respect to work to be performed by or on behalf of Landlord in the Premises.



11. Tenant acknowledges and agrees that, as of the date hereof, its
obligations under the Lease, as modified and amended by this Agreement, are not subject
to any reduction, limitation, impairment or termination for any reason whatsoever,
including, without limitation, any claim of waiver, release, surrender or compromise and
are not subject to any defense or setoff, counterclaim, recoupment or termination
whatsoever by reason of the invalidity, illegality or unenforceability of any of the
Tenant’s obligations under the Lease, as modified by this Agreement, or otherwise.
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IN WITNESS WHEREOF, the parties hereto have executed these presents, the day and
year first written above.

THOR GALLERY AT MILITARY
CIRCLE, LLC, Landlord

By: Thor MM Gallery at Military
Circle, LLC, its managing member

By: Thor MM Military Corporation,

¥ Peter Lockhart
", .~ Secretary

LARGE APPAREL OF VIRGINIA, INC.

a Virginia corporation, Te%
By: %’

Print Name: SHAPIRO

Title: ESIDENT AND
CHIEF CUTIVE OF
Attes

ecretary




FOURTH AMENDMENT OF LEASE AGREEMENT

THIS FOURTH AMENDMENT OF LEASE (“Fourth Amendment”) is made as
of 3 gp} _» 2009, between THOR GALLERY AT MILITARY CIRCLE LLC, a
Delaware limited liability company ("Landlord"), having a place of business c/o Thor
Equities; LLC located at 25 West 39" Street, 11" Floor , New York, NY 10018 and
Large Apparel of Virginia, Inc., a Virginia corporation d/b/a Ashley Stewart Woman
(*Tenant”) whose principal place of business is located at 100 Metro Way, Secaucus, NJ
07094.

WITNESSETH;

WHEREAS_, predecessor in interest to Landlord entered into lease ‘with Tenant
dated May 21, 1998 as amended. by First Amendment of Lease dated September 25,
2000, Second Amendment to Lease dated April 1, 2002, Third Amendment of Lease
dated February 27, 2004 (collectively, the “Lease™), Military Circle Limited Partnership,
Landlord’s predecessor-in-interest, did demise and let unto Tenant, and Tenant did hire
and take from Landlord that certain retail space designated as space no. 11 13, consisting
of approximately 4,000 square feet (the “Premises™), in the Shopping Center known as
The Gallery at. Military Circle (formerly known as Military Circle Mall), 880 North
Military Highway, Norfolk, Virginia (the “Shopping Center”);

WHEREAS, the term of the Lease shall expire on January 31, 2009; and

WHEREAS, landlord and Tenant desire to amend the Lease as hereinafter set.
forth.

NOW, THEREFORE, in consideration of the mutual covenants herein contained
and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Landlord and Tenant agree as follows:.

AGREEMENT

1. The terms of the preamble are incorporated hetein by reference as though
set forth at length and verbatim herein.

2. Capitalized terms used herein but not otherwise defined shall have the
same meaning ascribed to them in the Lease.

3. The Term of the Lease is hereby extended for a period of two (2) years
(“Extended Term™), and such Extended Term shall commence on February 1 2009
(“Extended Term Commencement”), and shall expire on January 31, 2011 (the
“Expiration Date”), unless sooner terminated as provided in the Lease. During the
Extended Term, except as expressly provided for herein, all of the terms, conditions: and
‘provisions of the Lease shall be applicable and shall continue in full force and effect.



4. During the Extended Term, Annual Basic Rent shall be $84,000.00
annually ($7,000.00 monthly). Tenant’s payment of Annual Basic Rent shall represernit
and constitute payment of Tenant’s Proportionate Share of Center Expenses, Insurance
and Taxes. However, Tenant shall continue to pay all other charges, including but not
limited to Promotional Contributions, Sprinkler Charge, Water and Sewer ‘Charge,
HVAC Operating Charge, Trash Removal Service Charge and Electricity.

5. During the Extended Term, Tenant shall continue to pay Percentage Rent
and all other applicable charges under the Lease. Tenant shall pay twelve percent (12%)
of Gross Sales exceeding a natural breakpoint of Seven Hundred Thousand Dollars
($700,000.00)

6. Notwithstanding anything in the Lease or any prior corresporidence
between the parties hereto to the coritrary, the addresses set forth below shail be the
addresses of Landlord used for notices required to be given under the Lease:

To Landlord: ‘Thor Gallery At Military Circle, LLC
«¢/o Thor Equities, LLC
25 West 39" Street, 11™ Floor
New York, NY 10018
Attn: Legal Department

To Tenant: Urban Brands, Inc.
d/b/a Ashley Stewart #113
100 Metro Way
Secaucus, NJ 07094
Attn: Lease Administration

7. Each party represents and warrants to the other that it has taken all
corporate or other action necessary to. execute and deliver this Fourth Amendment, and
this Amendment constitutes a legally binding obligation of said party, enforceable in
accordance with its terms. Each party shall hold the other party harmless from any claims
or damages, including reasonable attorneys’ fees, arising from any misrepresentation of
its authority to enter into and éxecuteé this Fourth Amendment. '

8. This Fourth Amendment shall be binding upon, and inure to the benefit of,
the parties hereto and their respective successors and/or assigns. This Fourth Amendment
shall be governed by and construcd in accordance with the laws of the state in which the
Shopping Center is located.

9. In the event of any conflict between the Lease and this Fourth
Amendment, the terms, conditions and provisions of the latter shall govern.

10.  This Fourth Amendment may be executed in one or more counterparts,
provided that any aggregate number of counterparts having at least one original execution
of each party aftixed, shall constitute one and the same agreemernt.



11.  Except as modified by this Fourth Amendment, all of the terms, covenants
and-provisions of the Lease including any and all guaranties, are and shall remain in full
force and effect and are hereby ratified in all respects.

12.  This Foiu'th Amendment together with the Lease sets forth the entire
agreement between the Parties, superseding all prior agreements and understandings,
written or oral, and may not be altered or modified except in writing and signed by both
parties.

IN WITNESS WHEREOF, the parties hereto have duly executed this Fourth
Amendment as of the date first above written.

LANDLORD
THOR GALLERY ‘AT MILITARYCIRCLE, LLC

By: Thor MM Gallery at Military Circle, LLC,
its managing member

By: Thor MM Military Corporation,
its managing member

Name:*Michael Schurer
Title: Authorized Signatory

TENANT

— ST

LARGE APPAREL OF VIRGINIA, INC., a
Virginia corporation

Title: | ‘Chief Executive Officer



ATTORNEYS AT Law

HOWARD I. ELMAN JEREMY C. BATES
JOSEPH LEE MATALON MICHAEL E. KRAVER
BARBARA R. SHWEKY ALEX I. RAYSKIN

_— KRISTIN R. ROSENBLUM
YOSEF ROTHSTEIN

VIA'FEDERAL EXPRESS

BMC Group, Inc.

Attn: Urban Brands Claims Processing
18750 Lake Drive East '
Chanhassen, MN 55317

 Re:: - UBI Liquidating Corp, et al. Case No. 10-13005 (KJC)
‘ Administrative Expense Claim
Thor Gallery At Military Circle LLC
Ashley Steward Woman Store No. 1113

Dear Claims Processing Department:

- Enclosed please find the original and one copy of Thor Gallery At Military Circle LLC’s
Administrative Expense Claim in the amount of $2,779.84.

Kindly file the original Expense Claim with the United States Bankrupcy Court for the
Southern District of New York, and return a “filed” stamped copy to us in the enclosed, self-
- addressed. stamped-envelope provided for your convenience.

Thank you.
Very tryly yours, :
Allen Mukaida
Paralegal
Enclosures

450 Seventh Avenue ¢ 33rd Floor ® New York, New York 10123 « PH 212 244-9000 ¢ FAX 212 244-4615



