IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

UBI Liquidating Corp, et al., Case No. 10-13005 (KJC)

Debtors. Jointly Administered

N’ e’ N N e’ N’

MSKP ORLANDO SQUARE, LLC’S REQUEST
FOR PAYMENT OF ADMINISTRATIVE CLAIM

MSKP Orlando Square, LLC (“Landlord”) hereby files the Request for Payment of
Administrative Claim, as follows:

1. The Landlord, as lessor, and Large Apparel of Florida, Inc. (“Large Apparel”), as
lessee, are parties to that certain Retail Lease dated January 15, 2009 (the “Lease™). Under the
terms of the Lease, the Landlord rented fo Large Apparel certain premises comprising a portion
of the Orlando Square Shopping Center at 1700 West Sand Lake Road, Orlando, Florida (the
“Premises™).

2. In order to induce Landlord into renting the Premises to Large Apparel, entities
related to Large Apparel who are co-Debtors in this bankruptcy case executed certain guarantees
in favor of Landlord. Attached to the Lease are the guarantees (the “Guarantees”) of all
obligations owed by the Debtor under the Lease that were executed by the Debtor’s parent
company and co-debtor in this bankruptcy case - Urban Brands, Inc. (“Urban Brands”), and an
affiliate of the Debtor and co-debtor in this jointly administered bankruptcy case — Marianne
USPR, Inc. (“Marianne”).

3. Prior to the bankruptcy filing, Large Apparel defaulted under the terms of the

Lease for failure to pay certain rent and other charges under the Lease.
Urban Brands
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4, On September 21 , 2010 (the “Petition Date), the Debtor filed for protection
under chapter 11 of the Bankruptcy Code. During the bankruptcy case, the Lease was rejected
by the Debtor as of November 29, 2010 (the “Rejection Date”).

5. On January 17, 2011, Landlord served and filed three separate proofs of claim
asserting claims against Large Apparel under the Lease, and Marianne and Urban Brands under
the Guarantees. Included in these claims is a sizable unsecured claim for rejection damageé and
an administrative expense claim for postpetition rent and charges in the amount of $23,032.18.
While preparing this Request, Landlord determined that it had slightly miscalculated the amouﬁt ‘
of its administrative claim in its proof of claims. Thus, the administrative expense claim has
been adjusted from $23,032.18 to $26,941.45 (the “Administrative Expense Claim”), which
reflects the amount owed for rent and charges incurred between the Petition Date and the
Rejection Date and continue to remain due and owing under the Lease and Guarantees. See
Declaration of Steven A. Messing, attached hereto as Exhibit 1.

6. Under section 365(d)(3) of the Bankruptcy Code, the Debtors are required to pay
all amounts due and owing for the time period between the Petition Date and the Rejection Date
as an administrative Expense Claim In addition, by continuing to provide possession of the
premises under the Lease, the Administrative Expense Claim reflects a cost and expense that was
necessary to preserve the bankruptcy estates of Large Apparel, Marianne, and Urban Brands and
should be allowed and paid as a priority Administrative Expense Claim under section 503(b)(1)

of the Bankruptcy Code.



WHEREFORE, Landlord files this request for allowance and payment of the

Administrative Expense Claim in its full amount plus, as applicable, interest and attorneys’ fees

incurred in seeking allowance and payment of the Administrative Expense Claim and any other

relief the Court deems just.

Dated: December 29, 2011

#4597404

Karen C. Bifferato (#3249) '
The Nemours Building

1007 North Orange Street

P.O. Box 2207 (19899)
Wilmington, DE 19801
Telephone: (302) 658-9141
Facsimile: (302) 658-0380
Email: kbifferato@cblh.com

-and-

James A. Timko, Esquire
SHUTTS & BOWEN LLP

300 S. Orange Avenue, Suite 1000
Orlando, Florida 32801
Telephone: (407) 423-3200
Facsimile: (407) 425-8316

Email: JTimko@shutts.com

Attorneys for Landlord, MSKP Orlando
Square, LLC
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DECLARATION OF STEVEN A. MESSING

I, Steven A. Messing, declare as follows:

1. I am the President of Kitson & Partners (Realty), LLC (“Kitson”) property
manager for MSKP Orlando Square, LLC (the “Landlord”) and President of Landlord. I make
this declaration in support of the Landlord’s Request for Payment of Administrative Expense
Claim (the “Request for Payment”), and if I was called as a witness, I could and would
competently testify to the facts set forth below under oath.

2. As part of my duties, I am responsible for overseeing the leasing and collection
- efforts of the Landlord. As such, I have access to the Landlord’s documents, books and records
(collectively, “Records”) regarding its transactions (defined below). The Records were made
and kept by the Landlord in the ordinary course of the Landlord’s business or near the time of the
act, condition or event of which they are a record, and were made by persons who had a business
duty to the Landlord to make such records.

3. By virtue of my position as President of Landlord and Kitson, my custodianship
of the Records, and my own personal knowledge, I have knowledge regarding the Landlord’s
transactions with the Landlord, including the Lease (defined below) and the obligations due and
owing there under.

4, The Landlord, as lessor, and Large Apparel of Florida, Inc. (the “Large Apparel”),
as lessee are parties to that certain Retail Lease dated January 15, 2009 (the “Lease”). Under the
terms of the Lease, the Laqdlord rents to the Debtor certain premises comprising a portion of the
Orlando Square Shopping Center at 1700 West Sand Lake Road, Orlando, Florida (the

“Premises”).



5. Attached to the Lease are guarantees (the “Guarantees™) of all obligations owed
by the Debtor under the Lease that were executed by the Debtor's parent company and co-debtor
in this bankruptcy case - Urban Brands, Inc. (“Urban Brands™), and an affiliate of the Debtor and
co-debtor in this jointly administered bankruptcy case — Marianne USPR, Inc. (“Marianne”).

6. Prior to the bankruptey case, the Debtor defaulted uﬁder the terms of the Lease for
failure to pay certain rent and other charges under the Lease.

7. On September 21, 2010, the Debtor filed for protection under chaptcr 11 of the
Bankruptcy Code (the “Petition Date™). During the bankruptcy case, the Lease was rejected by
the Debtor as of November 29, 2010 (the “Rejection Date™).

8. On January 17, 2011, Landlord served and filed three separate proofs of claim
asserting claims against Large Apparel under the Lease, and Marianne and Urban Brands under
the Guarantees. Included in these claims are a sizable unsecured claim for rejection damages and
an administrative expense claim for postpetition rent and charges. For time period between the
Petition Date aﬁd the Rejection Date, $26,941.45 remains due and owing under the Lease and
Guarantees. True and correct copies of each of the proofs of claim referred to herein as well as

- frue and coﬁcct copies of the Lease and Guarantees which are attached to the proofs of claim are
attached hereto as Exhibits “A”, “B", and “C”, respectively. |

I declare under penalty of perjury under the laws of the United States of America that the

foregoing is true and correct. Executed on December 28, 2 l at Palm Beach Gardens, Florida.

's'TEVEN A. MESSING /
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CERTIFICATE OF SERVICE

I, Karen C. Bifferato, hereby certify that on the 29 day of December, 2011, I served a
true and correct copy of the foregoing upon the parties listed below in the m indicated.

R

Karen C. Bifferato (#3‘;&4)

VIA HAND DELIVERY

Mark D. Collins, Esquire

Paul Heath, Esquire

Richards, Layton & Finger, P.A.
920 North King Street
Wilmington, DE 19801

Tobey M. Daluz, Esquire

Leslie C. Heilman, Esquire
Ballard Spahr LLP

919 N Market Street, 12th Floor
Wilmington, DE 19801

#4595669
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B 10 (Official Form 10) (12/08)

UNITED STATES BANKRUPTCY COURT District of Delaware

PROOF OF CLAIM

Name of Debtor: B
Large Apparel of Florida, Inc.

Case Number:
10-13026 (KJC)

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an

udministrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or propeity);

MSKP Orando Sauars. LLC

Name and address where notices should be sent:

MSKP Orlando Square, LLC c/o James A. Timko
Shutts & Bowen LLP, 300 South Orange Ave. Suite 1000 Oriando, FL 32801

Telephone number:

1sknlalwinCavin

O Check this box to indicate that this
claimn amends a previously filed
claim.

Court Claim Number:
({f known)

_Filed on:

EAS S W) ) o s B3 0y

'JAN 17 2011

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

Telephone number:

3 Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

“BMC GROUP 3 Check this box if you are the debtor
or trustee in this case.
1. Amount of Claim as of Date Case Filed: 3 484.144.64 5. Amount of Claim Entitled to

If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

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

{J Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

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

3. Last four digits of any number by which crediter identiffes debtor:

32. Debter may have scheduled 2ccount as:
(See instruction #3a on reverse side.)

4. Secured Claim (Sce instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by 2 lien on property or a right of setoff and provide the requested

informatiorn.

Nature of property or right of setoff: O Real Estate 3 Motor Vehicle 0 Other
Describe:

Value of Property:$ Annual Interest Rate %

Amount of arrearage and other charges as of time case filed included in secured claim,

if any: § Basis for perfection:

Amouat of Secured Claim: § A t U ed: $

6. Credits: The amount of all payments on this ciaim has been credited for the purpose of making this proof of claim.

7. Documents;: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, inveices, itemized statements of running accounts, contracts, judgments, morigages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side. )

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

SCANNING.

If the documents are not available, please explain:

Priority under 11 U.S.C. §507(a). If
any portion of your claim fatis in
one of the following categories,
check the box and state the
amount.

Specify the priority of the claim.

O Domestic support oblig;tions under
11 U.S.C. §507(a)(1)(A) or (a)}(1)Y(B).

00 Wages, salarics, or commissions (up
to $10,950%) camned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier — 11
U.S.C. §507 (a)(4).

O Contributions to an employee benefit
plan— 11 U.S.C. §507 (a)(5).

0 Up to $2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
houschold use — 11 U.S.C. §507
(a)}7).

0] Taxes or penalties owed to
governmental units ~ 11 U.S.C. §507

(a)8).

( Other ~ Specify applicable paragraph
of 11 U.S.C. §507 (2)@2.).

Amount entitled to priority:

$_ 23,032.18

*Amounts are subject lo adjustment on
4/1/10 and every 3 years thereafier with
respect 1o cases commenced on or after
the date of adjustment.

Date: P44l

to filg this claim an

A. Timk

Jame are, LLC

is claim must gign it. Sign and print name and title, if any, of the creditor or
tate address and telephone number if different from the notice

FOR COURT USE ONLY

uroan pranas

I

e -~ .

Penalty for presenting fraudulent claim; Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C, §§ 152 and 3571.




ATTACHMENT TO PROOF OF CLAIM
Case No. 10-13026 (KJC)
MSKP Orlando Square, LLC (“Claimant”)
Large Apparel of Florida, Inc. (“Debtor™)
Claimémt asserts the following claims against the Debtor:

The Lease and Bankruptcy

Claimant, as lessor, and Large Apparel of Florida, Inc. (the “Debtor”), as lessee are
parties to that certain Retail Lease dated January 15, 2009 (the “Lease”). Under the terms of the
Lease, the Landlord rents to the Debtor certain premises comprising a portion of the Orlando
Square Shopping Center at 1700 West Sand Lake Road, Orlando, Florida (the “Premises”).

The Debtor defaulted under the terms of the Lease for failure to pay certain rent and other
charges under the Lease. On or about September 14, 2010, the Landlord served the Debtor with
that certain Notice of Default which provided the Debtor with ten (10) days to cure its defaults
under the lease.

The Debtor filed for protection under chapter of the Bankruptcy Code on September 23,
2010 (the “Petition Date”),

On December 14, 2010, the Bankruptcy Court entered an Order rejecting the Lease (the
“Rejection Order”) as of November 29, 2010 (the “Rejection Date”). [Docket no. 581].

The Claim

Pursuant to the Lease, the Debtor is required to pay, among other things, certain monthly
base and additional rent, which includes, among others things, common area maintenance costs,
and other fees and expenses. As of the Petition Date, the Debtor owed $1 7,733.61 under the
Lease (the “Prepetition Claim) for rent, fees, and charges under the Lease. Due to the rejection
of the Lease, the Debtor owes $443,378.85 for all rent owed under the Lease calculated from one
year from the Petition Date. Further, pursuant to under sections 365(d)(3) and 503 of the
Bankruptcy Code, the Debtor failed to pay certain post-petition charges under the Lease and the
Debtor currently owes Claimant $23,032.18 in administrative expenses under the Lease for the
period between and including the Petition Date and the Rejection Date. In addition, the Lease
contains an attorneys fees clause providing that the Claimant be paid any attorneys’ fees incurred
in enforcing the Lease. Claimant asserts its rights to such fees.

Claimant reserves the right to amend, modify or supplement this Proof of Claim. Each
and every document attached to this Proof of Claim is incorporated by reference and made a part
of this Proof of Claim as fully set forth herein. Claimant asserts any cross or counterclaim it may
possess arising under or in connection with the operative documents and all other rights and

ORLDOCS 12067433 1




remedies it may have in law or in equity, including the right to seek payment of any
administrative expense claim or any other appropriate contested matter or adversary proceeding.
Nothing herein is intended or will be deemed a waiver of any rights that the Claimant has against
any third-party. Further, if it is determined that this claim is owed by any other jointly
administered co-debtor, Claimant asserts this claim in that bankruptcy case as well

ORLDOCS 12067433 1
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RETAIL LEASE

n-p-ﬂanmnmiwm-ﬂn.nmmsxrommosqmmu.c,-
Dd:ml&niudlhﬁﬁtym(th'hﬂhﬂdeRﬂEAPPARﬂ.OFFLORmA.lNc,n
HMM(WWMWM&MMW&W“WMM
of which ere schnowledgad, sgres ss follows:

I Bechygound,

| N SandthBT,lLC(“OrUadhndhﬂ')lmlM&i-uUSl’l, Ine. eraerad
it thes cevtadm Lesse duted) Juns 19, 2008 (the “2686 Le2se™) for the leased gremises knoww a8 Stoew
Ne. DE16-DI 14, Orisnde Squere Shopping Cewa, 17MWQS-HL.“RMQMM-
more pardculssly described in the 2008 Lesss,

12 . Landiord is succemsor b interess and title t the Origined Lendiord and Ig tha
owner and holdss of the Originad Lendiord’s bezres under the 2006 Lewse,

S MthuUSPl,lm.nndTmmbahwbﬂymndmhddhi-dUrh
Brandg, ine., the Cussmicr under the 2006 Lesss, -

1.5 hmmdﬂinhwlm.nTmuddedmbm-h‘ﬁm
mmmwm(ummu)mummmmdmmm
subject 16 provisions of this Lesss,

2 Deftnitions, mmmmwmamuhmmmmmm
deﬁnlﬂa-givqudmmﬁnzoosLa-.mu-d-md-tyindh-nm-yim For
puspases of this Lesss, the 1ewe “Date of ths Leese” shall mesm the date am witch this Lesss is enecumed
by tha las one of the perties io do =o.

3. Notios Addresses. AﬂruhhTmmhﬂﬁLanlﬂlhmert-Bmﬂ,
Ine, Attentionz Cosporaie Resd Estsis Dept, 100 Metro Way, Secameum, NJ 07094, AN notices o
ummmmmumnmomsmnu.c.mnmnvnbwm
m-mmammommmwnmmmw
Florida 33418, Avenios: Legal Depaytmens.

4. Lasdlard’s Peymsent Addresa All payments is be mede w Landlord wnder the Lesss
shdlInsaltnMSKPMMUE.P.O.BGDlm,MFWSMI-MAm
Accounty Recejvable, Propasty Ne. 811.

5. Lessed Premboes, Landlord lesses w Tenand, and Terart lcasse from Lamdlosd,
Suita/Bay Ne. D116-D114, Ordmndo Square Shopping Center, 1728 Wem Send Liks Rosd, Orisndo,
nmm.ummmuhumm(h*wrmmmm
erms, covenmni®, condisions, and provisions set fosth in this Leses

NPBDOCE 7643538 2
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6. Restel Peyments.

6.1 Gengrsh. The Rewn) peyeesds dus ondee this Lesse shell continwe tp be dus =
the wmne rewned rees in effec undar the 2008 Lesse (Sectoms 1.1(J) and 3.1(A) us w Fixed Rewd, 3.1(B)
19 o Percengage Resd, 1.1(L)Yz) snd 43 = 9 Cormmon Ares Mebvamnes Contribagion, 1.1(LY(b)} m=d
102 22 1 Tanes, and 3.3{L)c) end 109 2 © Insuwencn, collectively referred to in this Lesss ee “Hested
Puymenta™).

61  Reunt Defrment Frovided Tensss is not in defiul beyond eny sppiicsbie grace
peviod and Tenmrm is continuously epersting in the Lessed Premises ss an Ashley Stewast or other Urben
Brands ressid store, Landlosd sgress to defer 50% of the Remad Poymenss (the “Defmred Bent™) mail
Jure 38, 2018. Tensmt shall covmmance the full Rentsd Paymenia snd pay ths lump sus of alf scorued
Defested Reng on the esrtiar w occaw o2 (§) Judy 1, 2011, (if) ds dete Tenams is in dufiull of the Lems
beyond sy spplicabls cure peried, (i) the date Termt cessss opermsion in the Lessed Premisss us 1o the
commencenad of fl Rewsl Prymess under the Lesse, end 10 days following the dats hee Temst
censes operetions in the Leased Premises 20 tn the seomed Defored Rewt, (fv) Teneat's disclosre of the
terms of this ram defermens 0 any othes tenms In the Shopping Center, or (v) Tenent's bemmfe of this
Leese 1o aa esgity thes is not direcily aififisied with Tenam, or 10 ea auily that Is affilisted with Tenss,
bus does not have a net worts thas is equal 1@ or gyemer then Temsmd’s nes worth,

7. 2086 lLesse Dellaqueney Peymest. Tenasd shall pey the additions! swm of $20,874.08
to Landlosd by Apsil ), 2009, which is the wame currenily dus snd owing uwnder the 7006 Leses, Termmmt
shall slso pay when dus the Conmon Arca Malmemmwe Contribution, Tmies, Insmenes, or mry ot
unoents tat may be owed under the 2006 Leses for the pevicd ior 0 the Commencenens Date (25
defined below) of ihie Lesse. Such peyines shail be consideed eddidtonal recs under this Lesse,

g Lease Tesm. The Leass Term snd Temands obligstion o psy the Rental Peyments for
the Leased Premises siell commence on Sanuary 31, 2009 (the “Commescemont Datel™), snd shull expire
on Auguss 31, 2016, a2 extended o5 souner (erminated wader the terms of the Lesse.

9. Gross Lesssble Ares of the Lezsed Premises. Landlord and Tenmu agres tha the
Gross Lezssble Ares of the Lesesd Premisss iz 6,680 squave fest. This square footage figuse bas been
agreed upom by the pasiies ss fined snd covrest and s nod sublent 1o chellengs o disputs by either pesty.

10. Coadities of Lessed Premisss, Lundlosd hes made ne represenarion or promizs s io
the conditios of the Lessed Premisss, Landiosd shell nod pesform zny altersticns, sdditlons, o
improvenens in order v meks the Lessed Premises suitabls for Ternmet. Tenmnt shefl not receive any
tevrarn firisly work slicwancs for the Lessed Premisse,. Tenant hes Inspected the Leased Premises, is fully
familiez with the physicel conditfen of the Leased Presnises, end shall sceept the Lessed Premises “is is,
whers i, and with alf faults”. Landiosd shell not bes lishis for sy lssem or petest defet in the Lessed
Premises,

il Incorpesntion of Tesms of 1006 Lessa, Sublect w the provisions of this Lesss, the
reyms g provisions of the 2006 Lesse mw incorporsied o this Lesss by this refarence as if fully sst
fortls in this Lease. In the evest of my condlict between the provisions of the 2006 Lesse and e
provisions of this Leass, the tenms of this Lesss shall controd. As 0 the provigions of the 2006 Lesss
which zra incorporened into this Lezss, the following changes (epplicable to this Leass only) wo mader

1.1 The last peregreph of subsection 1.1(J) dealing with the “Revt Credit® Is deleted.

HFBOOCS 76435368 3
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1.2  Subsection §.)(N) (Tenmn Allowanos) is deleisd,

H3 - As 0 subssction 1.1(0)2) (Minkmes Gross Salss Clume), shuuld Temm
exercise 9 option W terminets wle the terms of s subsection, Tenara shall provide simulteneously
with its notice to lesminets o Landlord the paymens s full of el seorued Defirred Ress dwough the dsts
of termbmtion,

10.4 - Section 15.8 (Operation) s defetedd, Notwithuanding avyting te the contresy s
the 2006 Lesss (i) Tenmsm shefl bs opea md opersting, fully fixnsed, socked with “io sesess™
merchandiss, snd stafod i the Leesed Premises ng Jater thes Janemey 31, 2009 end (if) dwoughos the
Lemss Tam, Tenast shell sciively condud its nainese upom 10056 of the Leassd Premises ot least for the
Minimnes Business Howe of 1000 a.m, to 6:00 pon. Mondey teough Sansdsy.

I1.5 Any offbet rights gramud to Tenas in the 2008 Lesss ove deleted.

11.6  EXHIBET “E* (Exlsting Exclusives) ls delesed end repleced with the EXHIBIF
“E attached to Uis Lessa, .

12 Lapdierd Recapiare Right. Landiosd or its sgenta may exhiblt the Lessed Premisas to
prospective tenants afise ressoneble advance orel o written notkes to Tamm. AS ey tme during the
Leaze Term wisie Teness is paying saything less thes the fil] amouws of the Renal Peymerss, if Landloed
finds & replacement tenmd for the Leased Premises, Landiosd dhall heve ths right to terminess thia Lesss
(ths “Replecement Hecspiare Right™) upos 60 deys’ wites notice to Tensnd (the “Replecsmsens
Recagtove Noties™). Should Landiend exercise its Replecement Recapturs Right, Tersun shal have 10
days from the dms of the Replecemment Recepuwe Netos w0 eiter (1) vecsm the Lessed Preaviess In
accordmmce with the termss of he Leass, mnd pey w0 Landiord sn smowm equsl 19 (8) Uwee momths of
Rexued Peyments snd (b) alf sorrued Defrved Rems ar (1) provids writtss notics 9 Lusdiord edvising of
its rejoction of Lendiord’s Replecement Recepawe Right m whichk time Temam shall immedimely
commence peying full Revael Payments under the Lesse and all soovued Defisved Rest,

i3 Guesaaty. Guwanter sbscistely md uvnconditionelly gusrmwies paymesn and
pesfosmancs of ell obligations of Termms under tils Lease fn sccontanca with the terms of the Guarssy
executed in connectivn with te 2006 Lesss, which is incorporated into this Lesss by this referenes ss if
fully set fords in this Lease, The Cussety to the 2006 Lesss shall remsis in full force end effecs.

4. 2006 Lease Defusite; No Nevatien. This Leass in no way extinguishes sny lisbillty of
Marianne USPR, Ine. or Guerssios wnder the 2006 Lesse, Landiord, Murimws USPR, Inc., snd Tensss
agres theg this Lesse shall not conmings 8 novasion of the 7006 Lesse. Masisams USPR, Ina. and
Guaranor ecmowiedgs tat they remais lisbls wder tie 2006 Leass wnd that this Lesss In no way effecs
suchs lability.

15. Attereeys® Fees. Temm shell reimbures Landiord up 1o $1,000.00 for Landlord’s
untorneys’ fees s costs sseocised with the preperstion end negotision of this Lesss,

16.  Brokes. Landlord snd Tenent represent snd warram thes they have neither consultad nor
negotisted with any broker or finder a3 to this Leass. Landlord end Tenam shefl indemnify, defiend, and
s3ve he othey hammless from and againm my claimes for fess or commiselons conceming the Lessed
Preméess or this Lesss inchuding sttomeys’ fees incimred in the deferma of sny such cleim,

NPBOOCS 7641938 2
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17. Rades Gaa. mwmawmwmm«qm
Stetuges ‘n&nhgmﬂymingm;uﬂ-.whnihmhlhﬂdi‘h
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IN WITNESS WHEREOF, Landlord mnd Tenens have duly execuged this Leass s of the Dste of

WITNESSES:

Sanens of Witness )

Prirg name of Whness. )

0, e

Signetusa of Witness 2

Pring nams of Witness 2

‘NPBDOCS 7643938 3
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LANDLORD:

MSKP ORLANDO SQUARE, LLC,
2 Delowars timited lability compesy

Date Executed: \llﬁlCﬁ

TENANT:

LARGE AFPAREL OF FLORIDA, INC,

[CORPORATE SEAL}
Date Exccuted:s _JAMUALY ¢85, y00F =~




JOINDER OF GUARANTOR
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WITNESSES: GUARANTOR:
URBANM BRANDS, INC,
- 8 Delaware corpovatics
Signetwe of Witness § .
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Dats Exscuet: TASVARY 15, youd
Privt neme of Wiwess 2
‘NFEOOCS 7642936 3

DRAST 11499 [




JOMNDER OF MARIANNE USPR, INC.

MARIANNE USPR, INC. joins In this Leass in ordes w0 evidencs its sgresment under Section 14
of thig Lessa,

MARIANNE USPR, INC. represerss end warees Uug it hes no chims, offtem, or defonses
whatesever &9 t ey of it obligmises under the 20086 [ 2ese,
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Shopping Center Lease

THIS SHOPPING CENTER LEASE, mads and entersd into as of the Mdaya% by and
between Landiord, as hereinafter defined, and Tenant, as hereinaftar defined.
: WITNESSETH

In consideration of the énttobepaid, the mutual covenants and agreements herein contalined, and
of other good and vakuabis considerstion, the receipt and legal sufficiency of all of which are hereby
acknowledged by both parties hereto, Landiord hersby leases and rents unto Tenant, and Tenard
hereby leases from Landiond, certain premises now existing in Landlord's Shopping Center named
below and described i Exhibit "A” attached hersto located in the City of Orlando State of Flosida
upon the terms, covenants and condifons hereinaiter contained.

: ARTICLE]
FU i
Section 1.1 Fundamentst Lesse Frovisione.
A.  SHOPPING CENTER: v
‘ Orando Square
Oriande, FL

B. LANDLORD: . HOME QFFICE: NOTICE ADDRESS:
Sand Lake OBT, LLC Same as Home Office Address
RAM Reslty Services
3398 PGA Bivd,
Suite 450
Palm Beach, FL. 33410

C.  RENTAL PAYMENT PLACE:

Same as Home Office Address

0. TENANT: HOME OFFICE: NOTICE ADDRESS;
Urban Brends. (ne. Same as Home Office Addrese
Attr; Corporate Res) Estate Deot,
100 Metrg Way
Secaucu (4}
E. LEASED PREMISES: Leased Premisss sha¥ constitute and mean that portion of the

Shopping Centar premisas identified and/or outlined in red on Exhibit "B hereto, containing
approximately 6680 square feel, known s8 spacs number 01160114 .

F. PERMITTED USES: The Leased Premises shall be used for a retad clothing stors, including
accessories, the incidental sale of shoes (in not more than 10% of the floor area of the
leased premises ) and other related items as well as gift and sundry items and for no other
purposes whatsbever. Tenant may not use the premises in viclation of applicable lew or the
other exclusive uses and prohibited uses set forth on Exhibit E attached hersto and made s
pari heracf. The Tenant shail always conduct its operations in the demised premises under
ts trade name, Ashley Stewart, Marianns, Masianne Sizes 2-24 or under such other trade
name to which the Landlord explicitly provides its consent in writing. provided, however, that
a majority of Tenant's stores are cperatad undes the same name and that in no event shall
such trade namé conflict with or duplicate the trade name of any other tenart or cccuparnt in

tha Shopping Center.
UBI LEASE: Q31308
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G. LEASE TERM: The Primary Term of this Lease, is oufined as and shall be for 2
period of Ten({10) yearsand several months ending on the first January 31 following the
tenth (10") annivérsary of the Commencement Date, as defined below). Tenant s obligations
hereunder (other than the payment of ) shall commenca on the dats of Jdelivery of
possession of the Leased premises to Tenant's obligation to pay rent end addlitfonal
rent shall bagin on the Cammencement Date which shall be the earlier of

(a) 180 days afier Landiord has tendered possession of the Leased Premises to

Tenant; and;
(b) (i) the date on which Tenant opened Leased Premises for businees.

In the event that the Commencement Dats is a date other than a first day of &
calendas month, sald Term shall be computed from the first day of the calendas month next
foliowing the Comimencemeant Date. :

H. LEASE YEAR: As used hereln, the term "Lease Yeas” shall mean sach successive period of
twalve (12) calendar months, the first commencing with the first day of the first full calendsr month
from the Commencamelt Date and successive lease years comimencing on the succeading
anniversaries thareof, |

). RENEWAL OPTIONS: Provided Tenant I8 not then in default hereundes Tenant shall
have the right and option to extend the term of this  Lease for one _(1) additiona)
consecutive period of _five (5)__ years, beyond the expiration of the Primary Term upon the
tarms and conditions as set forth hereln. Tenant may exarcise its option for such tesm by
delivery of written: notice to Landiord ot least (180) One —hundred eighty days befors the
expiration of the Arimary Tesm.

). FIXEDRENT: | PRIMARY TERM: FIVE (5) YEARS
1-5  yesr _$ 30.00 persq.fi $16.700.00 monthly $200.400 anrualy
() _five___( 5 %) Percantage Rent Rate (i) $4.008,000 Base Gross Sales Amount

i
£l 2 | PRIMARY TERM: FIVE (5) YEARS
_6:10_yesr _§ 3300persqft.  _$18,370.00 monthly $220.440  anvwally
(i) _five (5 ‘?S) Percantage Rent Rate (1) $4,408.000 Bass Gross Sales Amount

¢ FIR 0 :
15 year_$36.00 persqf _$20,040.00 _monthly _$240.480 annually

() _five _( 5%)‘ Percentage Rent Rate (i) $4,809.6800 Base Grose Sales Amount.

K. LANDLORD'S TAXLD.NQ: Landiord’s Tax Identification Number ("TIN") is 0.3 “0S)fee
If Landlord does not provide Tenant with its TIN, Landlord affirmatively represents that
{andlord is not subject to 1098 withholding, Landlord further acknowledges that Tenamt may,
if required by Law| withhold a portion of Landlord's Fixed (Minimurm) Rent payment and pay

said withheld payments to the Intemal Reveriue Service, without incurring any liability to Landlord.
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L a.(wwm {not including 10% administrative fes)
Shall not exceed $1.43
for the first yeas, and may be adjusisd annuatlly, bui not to exceed _ 5 %, inany one (1)
yeas, payable i equal monthly instaliments of $_796.03 (See Secilon 4.3 B).
b.TAXES: Shall not excesd $__ 212 _for the first yeas, and may be adjusted annually,
payable in equal monthly ingtalments of $1,180.13 (See Saction 10.2).
C.INSURANCE: :Shall not excesd $.76__ for the first yesr, and may be adjusted annually,
payabls in equal monthly instaliments of $423.00 _ (Ses Section 10.5).

M. EEQBAIAME_—@MM(&WW)DaMMMMNWnW
ofsqumfedlnthol..eaudPmmlmdividodbymolohlnumbefoﬂeaubl‘squutin

the Shopping Canter. (3e2 Seeon 1S.9)

N. TENANTALLOWANCE: Landiord agmutoreinburuTammfornpomonofmom
incusred as past of construciion by tenant of ite tenant Improvements (the “Tenant Work’) in the
amount of $167,000.00 (the “Tenant Improvemsrd Allowence”. Landlord shall disburse the
Tenant Improvement Allowance to Tenant on a dste which is not more than thirty (30) daye after
the last of tha following to have ccoured: 1-the commencament Date; 2- delivery to Landlord of
a copy of Tenant's finel certificats of occupancy for the Lessad Premises 3-delvesy to Landiord
of a cartificate from Tenant's architect centifying the complation of the Tenant's Worlk; and 4-
delivery to landiord of & final requast for paymen, togethers witl & lien walver from Tenant's
qeneral contractor for work and materials provided to the Laassd Premises.

0. TENANTS RIGHT OF TERMINATION: Tenant has the right to cancsi this Lease if any of
ths following conditions of circumstances occur

1, OCCUPANCY CLAUSE: If the percentage of the leased and occupiad portion of
the shoppingcomatfalhbelawso%ofmamtallauabhamofmccmfora
period greater than six (6) moniie thereafies, Tenant wil continue ite operation in
the Lessed Premisss paying three percent (3%) of previous month's gross gales,
not tolexcesd the fixad minimum rent, on @ monthly basis untl such time as the
occupied portion of the total leasable ares is incressed to the 50% figure
whereupon Tenant shall pay fixed minimum rent and percentage rent a8 provided
for herelf,

Tenant may tenminste this lesse and vacats the Leased Premizes upon delivery of
written notice of said termination to landiord In the evert the Centsr remaing below
50% leased occupancy for an additional period of six (6) months from the dats tenan
commenced paying percentage rent, provided such cancailation notice is detivered
within thiy 30 days of the end of any such six 8 month period. In the event tenant
doae not'ebcttoanealthaLematendofsuchsb(monmpadod.tanantshalre-
commencs the payment of all fixed minkmium rent and percentage rent as otherwise
required hersundes and Tenant shall be deemed o have waived such right of

ten‘ninatidp.

For the purpose of this Section, only bona fide tenants will be considered in
detsrmining whether the Shopping Center is 50% occupied. Tenants who operate
under umwritten lesses, , and tenants who operate as "flea markets”® or similar
operaﬁoris. shall not be considered as bona fide tenants in determining occupancy

'avels,
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2. MINIMUM GROSS SALES CLAUSE: In the event that the Tenant's Gross Sales({as
definad balow)dmhgm-ﬁﬂhLaauym.amle«than $1.200,000.00 (One Million
Two Hundred Thousand DolhnandOOMDO).Tennrtshalhavothemthnrightto
temmmmuwgmmmnmamﬂmmmmwmmm
ofmestandmemmuvw.mmmuaﬁmwubomsodmmu
the giving of such notlcs. Tenant will not be obligated to continus ils operation in the
Leased Premises aftes the giving of such notice howeves Tenent agress 1o reimburse
Landiord for” the unamostizad postion of the Tenant improvement Allowanca within
thirty (30 days of delivery of such tenant notice.

Q. EXHIBIS !
Exhibit A - i Legal Description
Exhibit B - Site Plan
Exhibit C - Landlond’s Worlt (N/A)
Exhibit C2 - Store Layout (pege 1 and(”:ghﬂng Grid (page 2)
Exhibit D - | Sign Criterla
Exhibit E - EsttthxdusiVCUmmdPrd\ibibdANDIORResﬁcted Uses
Exhibit F - Shopping Ceanter Rules And Regulatons-See ARTICLE Vi, Section 7.2

Section 2.1

A. Landlordrapresent'l and covenants that (1) pdormcomnenwnwtoimaLeasoTemitwil
have sither good tits io or a valld lemsehold Interest in the land and building of which the
leased premises form @ part, and (2), upon pesforming ali of its obligations hereunder, Tenant
shall peacsfully and quietly have, hold, and enjoy the Premises for the term of this Lease.

Section 22  Leased Premises,
For the purpose of this Leass, Lessed Pramises shall extend to the extarior faces of all walls or to
the building line where there is no wall, or to the center iine of those wells seperating the Leased
Premises from other leased premises in the Shopping Center, logether with the appurtenances
specifically granted in this Leass, but reserving and excspting to Landlord the use of the exterior
wails snd the roof and the right to install, maintain, use, repair and replace pipes, ducts, conduite
and wires leeding through the Leassd Premises in locations which will not materially interfere with

Tenant's use thersof and serving other parts of the Shopping Center.

Section 2.3 Temy
The Term of the Leass shall be as sat forth In ARTICLE L, Section 1.1 G. The period of time, if any,
between the commencament of the Lesse Term and the end of the ronth in which the Lease Temm
begins is hereinafter refemed to as a "Fractional Month”.

Section 2.4 Statement as to Lease Term.
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Tanant, at Landlord's writtsn request, shail from time 1o time executs, acknowiedge and deliver
written statements in recordable fore: (1) ratifying this Lease; (2) specifying the commencament and
tarmination dates of the Leass Tenm; (3) certifying that this Leass is in full forcs and effect and has
not been assigned, modified, supplemented of amended (except by such wiitings as shall be so
stated); (4) that all conditions under this Lease to be performed by Landiord have been satisfied or
stating those not performed: (5) that there ars no defensea or offssts against the enforcement of this
Leasa by Tenant or specifying any such defenses; (6) the date to which rental has been paid; (7) the
adualnumbﬂdsquubfeddﬂoorspacalnﬂmLaMPmnMand(ﬂ) that no rental hes besn
paid irs advance of spacifying any such advancs rental.

If Tenamnt fails to sxacite, acknowiedge and deliver to Landiord or a morigagee or prospective
mortgagee of Landlord a statement in accordance with the foregoing pravisions of this Section within
ten (10) business days; after raceipt in writing, such shall constitute an acknowledgment by Tenant
that this Leass is unmodified and In full forcs and effect and that 2 conditions under the Leass to
be performed by Landlord have besn satisfied.
Section 2.5 Tenant tg Open for Business.

Tenant shall initially open for business from the Lessed Pramises. Tenant's epproximats howrs shall
bs 10:00 .. to 8:00 p.m., six (8) days @ week, Mondsy fhwough Saturday. Notwithstandlng the
foregoing, Tenant shall not be obligated to be open on New Years Day, Easter Sunday,
Thanksgiving Day or Christmas Day, and one day per year for the taking of inventory. Tenant shall
procure all licenses and pemmits required for its use and occupancy of the Leased Premises.

ARTICLE I
RENTALS
Section 3.1 Fixad Reot and Percentsge Rent.
Tenant shall initially pay to Landlord, without demand and without deduction or sat-off, except as
otherwise provided herein, al the Rentst Payment Place as statad in Articte |, Section 1.1 C, or at
such other address for. the Rental Payment Place as Landlord by notica in weiting to Tenant may
from time to time direct, rent as followe:
A, Fixed Rent shall be payable at the annual rate provided in ARTICLE |, Section 1.1 JL for
each year of theil.esse Tenw, In equal monthly instaliments during the L ease Tenm beginning
on the "Commencamernt Dats,” as defined In Article |, Section 1.1 G. The Fixed Rent for a
Fractional Monih (if any) shall be appostioned on 3 per diem basis, calculated on the basis of
a thirty (30} day-month.

B. In addition to the Fixad Rent, Tenant shall pay as Percaentage Rent hersundsr for each full
Lease Yesr an amount equal to Tenants "Gross Sales” (as hersinafter defined in Section
3.2) in excess of the Base Gross Sales Amount set forth in ARTICLE [, Section 1.1 J (i)
multipied by the Percsntage Rent Rate set forth In ARTICLE ], Section 1.1 J (1). Any such
additional rent bacoming due shall be payable within forty-five (45) days after the end of the
precading Lease Year.

In computing the Percentage Rant payable hersunder with respect to the first Lease Year of the
tarm hersof, the grose sales received during the first fractional calsndar month, if any, shall be
added to the gross sales for the first Lease Year. The base sales for the first fractional calendas
morth, if any, shall be pro-rated on the basis of a thirty (30) day month and added io the base sales
for the first Leass Year.

1B LEASE ¢ 032308
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Notwithstanding any alleged defense, counterclaim or offsat against rixed Rent, Percantage Rent
and all other sume dus hereunder (coltactively the “Rent), Tenant's obilgation to pay Remt hereunder
is an independent covenant and Tenant shall continus to pay Landlord all Rent faithfully whea due,
including during the continuancs of any disputs or legal action, subject to relmbursamant i directed
by a court of compatant jurisdiction. Tenant hembyounsanhtomominanywumcﬁonafan
order requiring Tenand to malks Rent payments during the pendency of a lawsuil. Al Rent dus to
Landiord under this Lease shall, unleuamwmcmcxpmdyoﬁmwmpmvided herein, be
dus and paysble without any notice, demand, offsst, credit, deduction of abatement.

Section 3.2 Dfinition of Grosa Sales.
The tenm “Gross Sales” aiusedhanhshalmmmotahldoﬂuamomtoﬂheadualnlupm,
wheﬁmformshwoncraditotpuﬂyfamshandparﬂymandit of all sales of merchandise and

ﬁllmaummouwmdmmmmwmmﬂmmu
onlay-awwysahawhﬁ‘amorshalbmnofodaﬂadton orders taken in and from the
Leassd memmndﬁmm.wMMmmma
othefcolnmmwdm.mmeMMMMMhaldeMW
otherwise in the Leased Premizes.

Eachsauuponmswmdtaaadishaubomgmas-sahformefuupﬁahmamonmam
which the sale shall bs made, Irmpecﬂvodmam\nhmitshnllbm an actual sale, except

forfeilad ley-away sales as above provided.

Gross Sales, howaver, shall not Include any sums collected or paid out by Tenant for any rent tax,
sales, use, occupation, orretad excige tax imposed by any duly constituted goverwnental authority
upon purchases from Tenant at retail and coliectible by Tenant from purchasers, nor the amount of
retums to shippers, manutacturers and customers, 1o indude exchanges, allowences and discounts
and transfers of meschandise from the Leased Premises to other stores of Tenant. Sales o
Tenant's empioyees, bad debts, insursnce proceeds, credié card fess, check-cashing fees and
pmmd-mmasamdfmmlmbomdmemusm

Section 3.3 Sales Records, Reports and Examination.
Tenant hereby agrees to wpaintain adequate records {conforming to generally accepisd accounting
practices) showing all of the Gross Salss at, i, from and upon the Leased Premises for each Lease
Year or fractional Lease Yeas during the term of this Lease.

On or before the twentieti (20th) day of the month next following the end of each calendar montf,
Tenant shall fumish Landlord at the place then fixed for the payment of rent a statemend signed by
Tenant showing in reasoniably accurate detail the amount of Gross Sales for the preceding montft,
which information Landlond will hold In confidence, except that Landlord may reveal such reporiad
sales to any mongages of prospective martgagees, encumbrances of purchasers of the Shopping

Center.

On or before tha forty fifthy (45th) day following the end of each Lease Yearof fractional Lease Year
Juring the Lease Term, Ténant shall fumish Landlord a statement duly cartified by Tenant, showing
the sales (computed as herein provided) made by Tenant, its sub-tenant, concessionaires, and
jicansees, if any, during the preceding Lease Year of fractionat Leass Yest, and Tenant shall pay af
such time the entire amount of Percentage Rent then dus hereunder for such period.
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For the purpose of ascertaining the amount of Percentage Rent properly payable hereunder, Tenant
agrees (o prepars and keep at Tenent's principal offices for a pericd of not Isss than two (2) years
following the end of each Lesss Yesr or fractional Leass Year adequats records of sales by Tenant
and any other persone:conducting any business upon the Leased Premises.

Landiord or its duly authorized representatives may, with reasonable notice on regulas business
days and within ressonable office hours, inspect Tenant's annual records of sales at Tenants
principal offices, provided that such inspaction Is made within two (2) yesrs after the annusd
statement of sales ie fumished to Landiord by Tenant and Is limited to the period covered by such
statement. Any cialm by Landiord for revision of any statement of sales or for additional rent must
be made in writing to Tenant within two (2) years after the date such statement of sales are
furnished by Tenant to Landiord, otherwize it shall be deemed weived by Landlord. If Landiord's
audit shall disciose & deficiency in Percentaga Rental paid for any Lease Year or fractional Lease
Year Tenant shall pay to Landiord the amount of such deficiency. If such deficiency shall be five
(59%) percent or more, Tenant shall promptly pay to Landlord the ressoneble cost of such audit in
addition to such deficiency. Landlord will hoid In confidence 2 sales figures and other Information
obtained from Tenant's records except 28 otherwise st forth herein,

ARTICLE [V
'COMMON AREAS, THEIR USE AND CHARGES

Section 4.1 Common Arsag.

Landlord shall make avaitable within the Shopping Center all Common Areas, defined as the entine
area within the Shopping Center that Is not lsased or availabls for lesse. Landlord shall administer,
operats, maintein and repair the Common Areas and conw¥mon improvemants in a firet class mannes
during the Tenm of this Lease, including but not limited to building walls, perimeter walls, canopies,
supporting columns and roofe, sprinkler systems, parking arees, driveways, fruck ways, deiivery
passages, loading docks, pedestrian sidewnlks and ramps, ingress and egress roads, landscaped
and planted areas, opef and enclosed courts and malis, public restrooms, utility services extending
to the sesvics connectiohs within the Lesssd Premises, and other faciliies which are mainteined and
repaired by Landlord, as are indicated of suggested by the Shopping Center plan shown on Exhibit
A and Exhibit B hereto, and any and all additional commeon areas and facilities as muy be necsssary
in order to permit Tenant to operats the Leased Premisas for the purposes deecribed herein.
Landlord shall also provids proper and sufficlent illumination of all custosner paridng areas, delivery
passages, loading docke, and ssivice aress. Landlord shall operats, manage, equip, light, repair
and maintaln said coramon aress and fadiiiles for their intended purposes in an economical and
efficient mannes. Landlord further agrees to keep the Common Arsas in the Shopping Center,
including without limitation, parking areas, exits, enirances, walks, and driveways, rezsonably clesn,
free of diit, , refuse aind cbstructione, and 1o maintzin in good condition and repaiy the drainage
system for such areas. ! h

Landlord shall at alf tiries provide sufficlent parking speces within the Shopping Center so as to
assure that thera will always be at least (1) four (4) parking speces per 1,000 square feet of leasable
area in the Shopping Center and (2) the minimum required by applicable code, whichever ig less.
Failure to provide such parking spaces, or the occumrence of any event which reduces the number of
parking spaces below such ratlo, shall constituls an event of default by Landlord hereunder and
shail entitle Tenant {o exercise remedies available pursuant to Section 12.4 of the Lsase.. Landlond
agrees that no new buildings or structures, temporary of pesmanent will be built in @ manner which, ,
materially and adversely impacts the visibility of or accessibility to the Leased Premises.

11 LEASE: 030108 i
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Section 4.2 Use of Common Areas,
Tmantmmwmom,mmmmmmmmmﬂhmm
non-exclusive right, in common with Landiord and all others to wiiom Landiord has or may hereafter
grantrights.tous.ﬂ\-Commmuuduigmtadﬂunmtoﬁmbyundbtdwbiedtosud\
reasonsble rules and regulstions a8 Landiord may from time to tme impose Including the
designations of specific parking areas fos which cars owned by Tenant, its concessionaires, officese,
employees snd agents. Tenwagmnaﬂﬂwﬁﬁnnnoﬁe-muedtoabidobymd\ruiuand
regulations and to use itd reasonsble afforts (o cause I8 concssslonalres, officars, employees,
agants.customnandlnvibatoconfommem Landlord may at any time close lemporariy any
commonarutomak-mpahudung«.mpruvaum-mquisiﬁonafpubﬂcdgmhsuchwa
lo discourage non-customer parking; andLandlordmaydo:u&oMadshandtomoconmon
areas as in ite ludgmait may be desirable to improve the convenlence thersof provided.
Notwmmndlngmoforogom.memmmmbbommpam“idwommmw
minimum inconvenience, annoyance, disturbanca or loss of business (o Tenant, and so that such
womshallbocompbt.daloxpodmiyalpossibb. Landlotdremvesﬂnﬂghttogmmmmw
pemmmonowucmmmmammamegrulanduulnmmwmundladandal
Tenants of tha Shopping Centes the common arsas 28 designatad from time to time by Landlord.

Section 4.3 Cost of Maiptenence of Common Areas.

A In mamxomo}anwommmwﬁedhm.rmwpwmumuuua
contribution towards Common Ares Maintenance, a8 defined In Articts IV, Section4.3C, an
annual sum as sef forth in ARTICLE |, Section 1.1 L (a). This sum is paysble In equal
monthly instaliments postmarked no later than the first (1st) day of esch month beginning on
the date Tenant opens for business and continuing through the Lease Tenm, based upon the
amount by which Tenant's "Pro Rata Share,” representing the total numbes of square fest In
the Laased Premises divided by the total number of lessable squars fest in the Shopping
Canter which is squal to that percentzge aet forth in ARTICLE |, Section 1.1 M. In addition,
s of the and of each fractionsl calenda yeer, and each full calender ysar, Tenent shall pay
to ummalmsum,mmwmmmomwmamw
maintsnance sxcagdtmcmmntpaid by Tenart towsrds comumon area maintenance during
such period within (30) thirty dayse aftar the end of such period. In the event the pericd for
which such ammount s owed iz a fractionsl yeer, the numerstos will be the number of days In
such pesiod, and the denominator will be 385. Should Landiord's actual costs at the end of
cach calendar yesr be less than the amount estimated, Landlord shall remit to Tenam the
difference in a lump sum payment not later than thisty (30) days after the end of such year.

8. Effective as of the first day of each calsndar year after the first calendar yesr o fraction
thersof. the annuat amount sat forth in ARTICLE |, Section 1.1L (a), shall be increasad by an
amount equal to the lump sum, if any, payabie for the preceding calendar year of fractional
calendar year a8 determined in Subparagraph (a), and the monthly payments shall be
increased by 1/12 thereof, '

Notwithstanding the foregoing, Tenants contribution towards Common Ares Maintenance
shall not be increased for any calsndar year by more than the lesser of five _parcent ( § %) of
the contribution for the pieceding calendar year or the psrcentage increase in the actual amount
paid by Landlord for CAM over the preceding year. The common area chargss shall be subject to
audit by Tenantor non-contingency fee basad independent cartified public accourtant acceptable
to Landlord at the address of Landlord as set forth In the Leass not more than onca in any two (2)
year period , at Tenant's sxpensa during regulas business hours and after reasonable prior notice
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" for three (3) years following the end of the period used by Landiord or the final reconcillation of thie
Landlord costs. If Tersant's audit shall dlscloss a discrepancy in the amount billed, Landlord shali
promptly pay to Tenant the amount of such discrepancy. If the discrepancy is seven percent (7%)
or greater, Landlord shall also pay the reasonable cost of the audit along with the amount owed
Tenam, within thirty (30) daye from the date of demand of payment. Should Landford fai to make
such payment, Tenant shall abate the amount owed from the next month's rental payment.

C. For the purpose-of this Section, "Common Amea Maintenance” means the cost and expenses
incumed in opessting , managing, repairing, replacing painting, insusing and maintaining the
Shopping Center and all common Facilities (as hereinafies defined), actually used or
available for use by Tenant and the employess, agents, sarvanis, cusiomers and othes
inviteas of Tenant, Including without limitation the foliowing: the cost of property and public
fiability insurance common ares utiity charges, planting and landscaping, parking lot
clesning, patching, sesl-coats, painting and re-striping: cleaning; palnting; roof repals;
inrigation or fertilization, Shopping canter sign repsiy and mainisnences maintain igihting; trash
removal; mansgemert fess; maintsnance, repalr, and cleaning of public resirooms,
sidewalks, stairways, curbs, Shopping Center signs, directional signs, markers and bumpers;
reesonable opefating resesves, janitorial services charges storm drainage and other utifity
systems, plwnb?uandebcﬁnlmmpmm;ndsmiyamsm and
tha cost of security guarde. In addition to the Common Ares Malntenance charges, Landlord
shall boentiﬂodiod'lwgoanadmhmﬁvofeoolﬁmm percant (15%) of the total Comemon
Area Malntenante charges for the Shopping Centas. “Commion Faciliies” meens all areus,
space, equipment and special seivices provided for the common or joirt use and bensfit of
the occupants c‘l the Shopping Centar, their employees, agents, servants, customers and
other invitess, including parking areas, access roads, driveways, reteining walls, landscaping
areas, truck sesvice ways of tunnels, loading docks, pedestrian malis, courts, stairs, ramps
and sidewalits, comfort and firat-ald stations, wasiwooms and parcsl pick-up stations.

D.  Forthe purposes of this Section, there shall be excluded from Common Ares Maintsnance

Charges the following: | '
(1} Depreciation on equipment;
(2)  Inital cost of constructing the Shopping Center, Leased Premizsas and Common Aress;
(3)  Costs of feplacement of any parking ares; '
(4) Capital expenditures including, by way of example, but not fenited to, reptacement of
roofs (uniese same are designated to and which do result in savings or reduction in Cormmon
Area Maintenance charges).
(5)  Advertising and/or promotional expenditures;
(8) Compsnsation paid to clesks, attendents or other parsons in connecton with loltery or
other concessions operated by Landlord, unless such clerks are employed for purposes of
operating the Shopping Center in addition to such fottery concassions and then only o the
extant of the percantage of such employment;
(7)  The remaval of rubbish for other occupants;
(8) Wages, salariss or other compensation paid to any executive of employse above the
grade of Shopping Center Manager;
(10} Expenses incurred due io the negligence of Landlord or any gccupast of the Shopping
Center of thels respective agents, employees of contractors;
(11) Such costs as may be offset by contributions to Common Area and Common
Improvement costs by tenants or occupants of space that is excluded from the denominator
of Tenant's proportionate share of such charges;
(12) Fines, penaities, costs, expenses, or interest therson, and/or labilites arising out of or
connected with Landlord's breach of the Lease of imposed upon Landlord or any o
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tenant by any govemmental authonty for violations of applicabe local, State and/or Federal
laws applicable to the Leesed Pramises and the Shopping Centsr and including, but not
limited to, laws retating o hazardous materials;

(13) Renovaling or otherwise improving or decorating, painting or redecorating spacs {or
other tenants of vacant space, other than ordinary maintenancs provided to all tenaris;
(14) Cosis that are incurred in connection with prospective tenants, including brokesage
feeoandconmbmhtmosahaleuhgdspaeoinmssmpphgcm

(15) Legdbuﬂoﬂwmﬂhwnﬁbmhmbmagmmm“wwu
the cost of providing additions, altsrations, improvemants of individual servicss for &
particulartananta,sconmhdmtanmhgm including without limitation, attomeys
feeabtacﬂuﬂmgudiﬂglpaﬁwhmmdmmmm
rant concessions and build-out allowances;

(16) Principal and interest payments pursuant to any morigags which encumber the
Leased Premises of Shopping Centsr, :

(1N ExceupmmhunlfuinsumcamrhngommnNmmsbmdbyﬂnam
hazardomuuorjacﬁviﬂesofoewp-nh other than Tenant;

(18) !nterest on:debt or amostization payment of increeses in interest or debt on any
mortgages and mntdundetmygmundotundedymglemotdlangn In deed of rust in

structural components, of other materisls; costs and expenses for repairs of replacements
due to the instailation of antiquated machinesry, equipmant, components, pipes and lines or
resulting from improper enginesring or substandard quality;

Tha charges for any safvicas or materisls, including those provided by affillates of relatad
parties of the Landlord which are inciuded lnCommnNaaMaimhmd\algsshalbomnmm
with charges for similas services of materials fumished by other independent conlractors or suppliers
in the area where the Shopping Center is located.

+

ARTICLE Y
- UTILITY SERVICES
Section 5.1 Utlliti¢s.
A All mains, conduits and meters in order that water and sewer facilities, natural gas, electricity,
telephons and any uﬁlitislhamoumlnmarytoTsnam‘somdudofbusMbe aveilableto
the Leased Premises have besn installed and Tenant has accepted same a8 "as-is’. Itis
understood that a# utility Services hersunder shall bs separatsly metsred to the Leased Premises.

B. Tenant shall be responsible for and shall promrptly pay all reasonable charges, when dus, for
wates, sewer, natural gas, slectricity, telsphone and any other utility usaed uport of fumished to the
Leased Premisse by Landlord or Tenant Tenant's obligation to pay for such utilitles shalj
commenca as of the dats of Tenant's entry into the Leased Premises or the date possession of the
completsd Leased Premises is deliversd to Tenant.
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Section 5.2 Fumishing of Utility Services.

Any utility or related sarvica, including 8 privately cwned sewerage disposal system, which Landlord
eledstoprovidsotmus;atobcpmvidedtomcLeandeﬂmmaybofurnhhedbyanyagont
smployed by Landiord or by an independent contractor sslectad by Landlord, and Tenant shall
accept the same therefrim to the exclusion of alf othes suppliers so long as the rates charged by the
Landloadabyﬂmsuppliuofswhuﬁlilyotrelatadsuvb'amcompawv&lntmupﬂonor
impnirmemofuﬁmyotmhmdwvicu.cauudotnmihtodbympahubyhamd:bcyuﬂﬂu
reasonablocontnloﬂ.andlom.shalnotgivoﬂutnanyauuofacﬁmbmiiagﬂthandbtd
in damages of otherwise.

ARTICLEVE
: REPAIRS AND MAINTENANCE
Section 6.1 Repairs by Landlord,
Landlord shall make and pay for al repsire to the exterior of the building of which the Lsased
Premises are a part, including, but not limited to repalrs to, roof (including drains, downspouts,
flashing and parapets), exterior welis, sprinkler systems, foundations, floor constructions, pipes and
conduits leading 1o and from utility instaliments, sidewalks, maile, parking arees and curbs.

As of the date hereof, the HVAC systems are in good repair and working condition. All warranties for
such systmuhalbcmignemeemnt. Landord shall, promptly upon notificstion from Tenand,
at its sole expense, maklaﬂnwdmuomm:apahbHVACmeuubbm
HVAC Systems io meet of exceed the performance criteris sst out above.

Any and a2l repairs to the HVAC are the Tenants responsibility. Tenant shall be responsible for
replacing the HVAC systsm in the event such systam requires replacement at any time dusing the
term dmoumwawmammmw.

in the event Landiord shall fail to make any repairs which ere the Landlord’s responsibilily under
Saction 6.1 under this Section, Tenant shall be entiled to make such repeirs necessary io secure
the Leased Premises atihexpmmdtachugubndbtdformofulcodw In order to
exarcise this right, Tenant shell give Landlord written notice of Landlord's failure to maks any repsis
called for under this Section, and shall inform Landiord in such notics that it Intens to make the
repair uniess Landlord completes same &t the earliest possible daie and, In any event, within ter
(10) days after the date of such notice. if Landlord fails to complete such repais within such ten {10}
day period and Tenant procseds- to make such repai¢, Tanant shall be entitisd 1o colisct from
Landlord the full cost of the repalr. Landlord shail ralmburss Tenant within ten (10) daye aftar
receiving demand for payment from Tenamn, supportad by one or more invoicss of other proof from
Tanant of the amount actually spent by Tenant. In the event Landlord shall fal to reimburse Tenant
within such period, them Tenant shall be entitled to collect the amount of such repair, plus inferest
theraon at the rate of prims plus ons (1%) parcant per annur, by setiing off such amounts against
rental paymenits due to Landiord thereaftss unitil the full amourt of such repair plus interest has been

recouped.

In tha event of an emargency, Tenantmay immediataly make those repairs reasonsbly necsssary fo
(a) securs the Lessad Premises, or (b) which would otherwise restrict Tenant's ability o operata
Tenant's business, or (c) to ensure the health or safety of Tenant's employees, customers, agents,
inviteas, contractors or concesslonaires. Landlord shal reimburse Tenant within tsn (10) days aftss
receiving demand for payment from Tenant, supported by one orf more invoices or other proof from
Tenant of the amourt actually spent by Tenant., Inthe evant Landlord shall fail to reimburse Tenant
within such pericd, then Tenant shali be entitied to collect the amount of such repair, plus interest
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thereon at the rats of prime plus one (1%) percent pey annurm, by setung off such amounts againat
rental paymenhduotoLandlommemaﬁnfunﬂlmof\ﬂanmnldsud\mpaipm interest has been
racouped.

Section 6.2 Repais and Maintenance by Tenant
Tenantshaﬂmahhinandpayforalmpnirstoﬂuhtetiotdﬁobased?miulandshalmpua
all tems neoesurvtokeepmasamoinagoodsmdmpak.ordafanddeanlnmunhu(mn
not limited to) fixiures, equipment and appustenancas, furnishings, lighting, partitions, doore:; ali
glass, sigm.ﬂoormvaiﬁgsam pefiodlcpaintingofmcmtubwhhomudenm

Tenamshauaswmwtalémmpmgoodrepairaupunungwmwmahmwmnm
LeasedPretnisumdﬂo'orcovdngswiMhthoLeaodenha. BAE wi-pesformrronii
maintenance such s changi s of filles(a) Jubrest o

AtllﬁmududnqmchmTMshalmahtahasaMuconmmmamptm
conditioning repals firm, fully licensed to repall air conditioning units I the Stats of Floride, for the
reguiar maintenanc-olthohufng.vmﬁm and sir conditioning ('HVAC)sysunsuvldngmo
LeasadPremisa,whld!ﬁnnshalmgulmivsuvicaandlmpndmah‘condnbmunit(n)onmo
Leased Pramises. .

IfTenantrafusaornegbdltompairpmponyalmuiradhemundumdtomomabb
saﬁsfadonofLandlad.dfifLandbtdbmquimdwmklmpmbyranm of Tenant's negligent
acts or omissions, Landlddshﬂbowﬁﬂdbmak.sudlreplimatmmuandbchmgo
Tenant for the full cost thereof as soon a8 reasonably possible after ten (10) days prior written notice
(demand) to Tenant Landiord may mahe such repaie without lizbility to Tenant for any lose of
damage that may acorue to Tenants merchandise, fixiures, or other propery of to Tenant's
businese by reascsn thereod, upon completion thereof, Tenant shall pay Landlord's cozts for making
such repainwiﬂ'lhten(m) daysofpmunhﬂonofbilmiz_in_o such coste. in the event Tenand
shanfaatoraimbanahdlotdwimhsuchpsiod. them Landlbrd shall be entitied to colled the
amnourt of such repalf, plus interest thereon &t the rate of prime plus one {1%) percant pes anmum
on the cost from the dat-'pfcomplaﬂon ofmplhbyLanded.
i
Section 6.3 Inspestion

Landlord or 8 representative shall have the right to anter the Lessed Premisss at remsonable hours
of any businese day during the Lease Term to ascertain if the Premises are in propes repais and
condition. Landlord will give Tenard a mininum of forty-eight (48} hours’ prios notice o Tenant's
home office except In the:event of an emegency.

Section 6.4 Replacement of Glass.
Tenant will, at its own expenss, replaca all giase brokes or damaged uniess the glass breaks due to
3 construction deficiency in the building.

ARTICLE Vi
USEQ S

Section 7.4 Use of Leased Premises.
Tenant covenants and agrees to use the Leased Premises only for the permitted uses set forth in
ARTICLE |, Section 1.1 F. Before attempting to enforce this provision of the Leass, Landlord will
give Tenant written notice that it considers Tenant io be in dafsult undar this Section. Tenant shall
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thenhavoapuiodoHQtenazy-yviﬁ\hwhid\tnmsaiddefaunordemomntohundbtdmat
its usaafthoPmnisudo«notconsﬁmt-adefnul. 1§ Tenant fails to cure the default or convines
Landlord thamlusagudoeandconstﬂutaadofoulwimhsudnhiﬂy(w)daypuiod,mmandonly
then shali Landiord be entifled o pursue any logdoraqu&tabbrunadiumatitmayhmundu
appilcable law forwolaﬂon of this provision.

Section 7.2 Rules and Requiations.
Tenant shall abide by any and ail regsonable niles and regulations promulgatad in vwaiting by
Landlotd,solongassuduuluand reguhtbnsdonothmanydhdﬁnmddmadonTm
Saidmlaarﬂmguhﬁoinammdwdmmbumangmmnﬁ i the event no such rules and
regulaﬂomamattad'bed.undbrd shalnotbcenﬁﬂedtorequhTenanttoobsmmyrubsand
regulatbmsubuquonﬂ/adoptﬂdbyLandlordunleuﬂ'mshalbcappmvedhadvmbmi
All rules and mg;laﬁmtahalboapplbdandmhmedbybndb«dhunondisuﬁnhatmymm.

Section 7.3 Slang. Awnings and Canopies.
Landlord may erect and maintals such suilzble signs ae ik In its sola discration, may deem
appropriate to advertise the Shopping Center. Tenant may erect and maintaln on the extarior of the
Leased Premlsuonlya:sign.whulshallbodsuduiz‘.stybandtypoandhsud\loaﬁomu
Landiord myapwwoiﬁwﬁﬂngwhidlappmddﬂndbeunmmwwimhddwdm All
signs shall be subject 10, the sign Critesia outined In Exhbi [ _atisched heseto and made a part
hereof. '

Tenant shall have the right, at its sole cost and expense, to install and display signs, I the windows,
which are profesdonauyf prepared; and o instal, banners on the storefront, subject to prior approval
of Landiord. Tenant shall meintain such signe in good condition and repair at alt times. Tenanfs
nstaliations and removals of such signs ghaté be made in @ mannes as to avold injury, defecement
and structural averoading of the Leased Premisas of other Improvements. if any damage is done o
Tenant's signs, Tenant shall repair same within ten (10) daye from receipt of Landlord notice in
writing or Landlord shall have the right to repais such signs and bl Tenant for cost of the repaira.

Section 7.4 Noise, Obsiruction and Nulsances.

Tenant covenants that it will not (i) display any merchandise or maintain any stands in front of the
Leased Premises or on the line of buildings in the Shopping Center, (i) srect or maintain any
barricade or scaffolding which may ocbscurs the signs, entrances of show window of any other
Tenant In the Shopping Centar, of tend to interfers with any such ather Tenant's business, unises
such baricade or scaffdiding is required for necessary repairs ae stated in Article V1, Section 6.2;
(iif) creats or maintain. of allow others to creets oy maintain, any nuisances, including without imiting
the foregoing general language, loud noises, sound effects, offensive odore and smoke or dustin of
about the premises; (iv) place of maintain any signs in any parking ares serving the Leassd
Pramises; (v) commit any wasts; of (vi) maintain or allow o be maintzined any excessively bright
lights, changing. fiashing, filckedng or lighting services of similar devices, the effect of which will be
visible from the exterior of the Leased Premises.

Section 7.5 Adiacent Tenancy,
{_andlord covenants that during the Temn, Landiord may not leass, directly of indirectly, any adjacent
space within 50 feet of the Premisas to tenants for the sale of food or beverages, & pst shop,of
beauty or nail salon, Thess restrictions de not apply o @ supsnmarket, grocery store, drug store of

department storg; or restaustnt oy
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Section 7.8 intentionally Delated. .
ARTICLE Vil

Section 8.1 Relationship of the Parties,
Nothing herein contailmd"shﬂ be deamed of constiued as crealing the relationship of principal and
agentotofpadnouhip of’jouivmwmbemmmo parties hareto; it being understood and agresd
that neither the method of computing rent nos any other provigion contained herein nor any acts of
{he parties hersto shall be deemed to creats any relationship between the parties other than that of
Landiord and Tenant. '

Articie (X
ADDITIONS. ALTERATIONS AND PERSONAL PROPERTY
Section 9.1 By Landiord.
Landlosd haebyrmumeﬁgmumyﬂmtomak.anemﬂonlotaddmomtomcbuildhgh\
which the Leassd Premises are contained and to build additional stores thereon provided such
atterations of additlons dg not, materially inerfere with Tenant's business or Tenants access to ol
antrances needed by Tehant to conduct its businass, Landlord also reserves the right, subject to
Articie 4.1, to construct othes building of improvemerits to the Shopping Centiss OF COMMON arBEs
fromh'mototimandmrﬂakomﬂommuudoraddiﬂun thereto and to build additional storles
on any such building ormildlng: 90 conetructsd. Landiord may not make additions o the reas of
the Shopping Centar which would prevent access to reer loading area of Tenant's space.
Section 8.2 By Tenant.

Tenant may from time to time, without the prios consent of the Landlord, at ite own expenss, aitas,
rencvats of improve the interior of the Leased Premizss provided the same be performed in a good
and workmaniike mannet, in accordance with accepted building practices and in a manner $0 as
not to waaken of Impair the strength or substantially lezsen ihe value of the building in which the
Leased Premisss are located, and provided that the aggregets cost of any such alteration, addiion
and decoration does not ?xoeed $20,000 In any one (1) yeatr. Any work done by Tenant undes the
provisions of this Socﬂonphaﬂndmmomm.uuwm other tsnents of their premises in ha
Shopping Cariter.n al sther Instences, Tenam shall secuwre the prior wiitten consent of ihe
Landiord, which shail notbe unreasonably withheld or delayed. At such time, Tenant shall submil to
Landiord a written description for such work, together with & statement of the estimatad cost of such
work and the name of the proposed comtractor whom Tenant has contractad to perform said work.
t.andiord shall in all instances respond promptly 10 such requests or his approvsi shall be deemed to
been granted. !

Section 8.3 Indemnify and Insurancs.
Tenant shall indemnify and hold Landlord hammiess from any and all claime for damages of
otherwise based upon of in any manner growing out of any alisrations or congiruction undestaken by
Tenarnt under the tsrme ‘'of this Leass, inciuding all costs, damages, expenses, court costs and
attomeys' fees incumed in or resulting from ciaims made by other tenanta of premises in the
Shopping Center, their agents, employees, patrons and invitees.

{andlord shall indemnify and hold Tenant harmiess from and against any and al claims for
damages of otherwise based upon of in any manner growing out of any allerations of construction
undertaken by Landlord under the terms of this L.eass, inciuding all costs, damages, expensas,
court costs and atiormneys fees incurred in of resulting from claims made by othes tenants of
premises in the Shopping Center, their agents, employess, patrons and invitees, and furthes
indluding all claims and lassociated costs resulting from os in any manner associated with any
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alleged violation on of relating to the Leased Pramises of the Ameticane with Disabilites Act of
1990, as & may be amended from tme to time, or the regulations promulgsted thersunder.

Before undentaking any altsrations of constiuctions, Tenant shall obtain and pay for comenercial
general llability insurance insuring Landlord and Tenast againet any llebility which may anes 28 2
reault of such proposed ammuorconsmncdonworkh an amourt not lsss then $1,000,000 pes
ocamencel$1.000.DOQanmalaggragab. Ammﬂcihdaud\poﬂcyshalb.deivudtnumm
pﬁortoﬂncoumm’mﬁofsudlpmpoudwod!. Tanalﬂshalabonulnmhaaﬂ&m'Alek"
proputyinmonmofundlotd andTanamnthekmmayappeufufulmpm!tmst
of ali alterations, doeoram.addiﬁomoﬂmprwmm:ndtomcuaud Premisas, and o
trad-ﬁxtnmthemh.lnmocvmtdﬂmoremdodwvmgcdm Tenard shall deliver to
Landlord evidence of such "All Risk * Insurance policies which shall contsin 8 clause requiring the
insurer {0 give Landlord ten (10) days notice of cancellation of such policiaa.

Section 9.4 Mechanic’s Lieng,

' lfbyreaaonofanyamﬂon. repad, labors performed ormamial-mmhmdtnmouaud?mnhu
for of on bchuuofrmiuanymed\mmommurmmuboﬁu. daimed, perfectsd of otherwies
astablished as provided by lew againstthe Leased Premises, Tenant shall discherge or remove the
lian by bonding of otherwise, within thisty (30 days writlen notice from Landlord to Tenant regarding
the filing of same. '

Section 9.5 Personsi Propedy.
All trade fixiures and equipmet installed by Tenant in the Leased Premises shall be new of
completely racondlﬁonod and shall remain the property of Tenant.

At any tims during the term of this Lease, Tenamnt may remove any of alt trade fixtures, fumiture,
furnishings, signs. equipment, cash registers, inventory and any and all items of pessonal property
placed in, on of about the Leased Premises by Tenant, llcensees oF concassionsires. Tenant
agress to repaif anydamagotothol.eas-d Pramises occasionsd bytherunovulofmywdtm
bmsuchobugaﬁonméumtumdmpdnﬂnguwmmmwpmm Title of all of
such frade fixtures, fumitues, ﬁmhhing'.signs.equipmmt. machinesy, cash registers, inventory and
any and allitemsdpdsonalpcoperlyshal romahhTenantandTenanlalone shall be entitied to
claim depreciation thersfor. Landiord hereby waives, releases and relinguishes any and all rights of
distraint, levy, atiachmert of recourse (o the trade fodures, furnishings, signs, equipmernt,

machinery, cash registers, invertory and persongl property i the Leased Premises. Although tha -

foregoing walver, relesse and relinguishment shall be setf-operative without the necessily for any
further instrument or documant, Landlord hereby agrees to fumish Tenant or any vendor or other
security arrangement, any consignoy, and holder of reserved lile or any holder of & security interest,
upon written request from time 1o tirme, waivers of Landiord's right to distralrt, levy. attachment of
recourse with mspedmerewandemmﬁng the same from distraint, lavy, atiachnent of recoursa.

The right grantsd Tenart In this Section 8.5 shall not Include the right fo remave any plumbing of
alectrical fixtures of squipment, heating OF air-conditioning equipment, floor coverings (including
wall-to-wall carpeting)/ glued of fastened to the floors orF any paneling, tile of other matesiale
fastened or attached to wallg or cailinge all of which shall be deemed 1o constituts a part of the
freshold, and, as @ mater of course, shall not include the right to remove any fodures of machinery
that were fumished or: paid for by Landlord. Buildings shall be left In @ broom-clean condition
subject to normal weas and tear, fire and othes casualty, acts of God, condemnation, and the acis of
omissions of Landlord, it8 agents, servants, employesse oF contractors all exceptad. i Tenant shall
fail to remove it trade fixtures or other property at the tenmination of thie Lease of within ten (10)
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days thereafter, such fixtures and othes properly not removed by Tenant shall be deemed
abandoned by Tenant, and the same shalibecome the propsrty of Landlord and Landlord shall have
the right to be reimbursed from Tenant an may pursue a claim against tenant for all cost and
expenses associated with such removal and repai. .

: TAX C
Section 10.1 Tenant's Taxes.

Tenant covenants and agmel to pay promptly when due all taxes imposed upon it business
operation and 8 personal property situated in the Leased Premises.

Section 10.2 Tensnt's Participation in Resl Estate Taxes.
if the Leased Premises ams separstaly auasedfotlaxputpommmTemntshulpay. a8
additional rend, pamméd no later than the firet (18t) duy of each lessed monti, 1/12 of the ectual
amount of real estate taxes levied against the Leased Premizes each year. In detasmining the

amouMofmamnﬂ\leaynwnt.meannumofmoprbtyeu‘ltaxshaﬂbouﬁw. In the eved .

mead:Jaltzxuanmomorlusthanﬂwpmywnaxa. almnpsumadpstm.ntshalbo
made by the appropriats party to the othes party. Such adjustment shall be made no lates than 30
days aﬂermaacmdtaxblllsmmivedbyundlotd.

lfmeLeasedenﬂsuamndaumedumefotmdmmtambymomﬂmaM.
Tenant shall pay a portion of the reel sotste taxes essessad sgainst the Shopping Centsr. From the
beginning of the Lease Term through the end of the first full calendar yesr of the Leese Term, the
Tanents obligation shall be the amount set forth in ARTICLE I, Section 1.1, L (b). Theveafter,
Tenant's share shall be obtained by multiplying the amount of the taxes for the entire Shopping
Center by a fraction, the nunwutorofwhichshallbohsqmlooﬁg.ofho Leased Premises
and the denominatos of which shatl ba the leasable square footage of the Shopping Center, as set
forth In ARTICLE |, Section 1.1 M. In setting the amount of such monthly assessments, Landiord
may estimate the rasl estats taxes payable during any given yeer, utilzing the axes payabls inthe

pruviousyearalmobmhfwdtuﬁqutQMmthpbhmwalm .

available upon whidllnbguthoen&nah. Should Landlornd's achis) axes for any calendas yesr be
more or lese then the amournt used forthsmonthlyasmmntl.menuhmpmashpawm
shatl be made bythaappiopﬁabpurtytnﬂmoﬁ«paﬂnotlabfﬂwan&ﬂdaysaﬁarthamd of the
calendar yesr.

Section 10.3 Liability lnsyrance. *
Tenamt shall maintain with financially responsible insurance companies with a Best Rating of not
less than A-VIlE licensed: to do business in the Stats of Florida: (1) a commercial general public
fiability insurance policy with respect to the Leasad Premises and i's appurtsnances (including
signs) with a limi of not lsss than Two Millon {2,000,000) dollars per occurrence;, (i) an umbrelia
flabifity Insurance policy with @ limit of not less than five Million (5.000,000) doliers; (iif) an insurance
policy to cover heating and air-conditioning units against damage for one hundred (100%) percant
replacament cost(lv) an|all-risk (special form™) property insuranca policy for no less than One
Hundred Percant (100%),0f the full replecament cost of the covered property and in an amount not
less than fve Hundred Thousand ($500,000) dollars insuring all merchandise, leasshold
improvements, furniture,i fotures and other personal property, all at thelr replacement cost; (v)
business interruption insurance with limit of ability representing loes of at lesst approxamstasly twelve
(12) months of income;; (vi) plate glass insurance covering all the plate glass of the Leased
Pramises, in amounts satisfactory 1o Landlord; (vii) worker's compensation and employes's liability
insurance in compliance with applicable legal requiremsnis; and (viii) any other form of insurance
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which landlord or any mortgages of the Leased Premises shall reagonably require form time o e,
in form, in amounts and fonisksagahstwhidupmdommnantwouldmum.mmmm
policies required huomdouhailhavctumoinoummanmamyawandshallnamoLandlord
and Landlord's designess (s) as an “Ingured a8 its intarest may appear and shall provids that the
poudumaynotbemodiﬂsdutummuwmmw (30)daysadvmnoﬁatoundbtd.ln
addition, Landlord shalbcnan\edasabslpayuTemtlshaﬂdelivummhmnapolbuu
certificates thersof, satisfactory to landlord, isundbythoinsumrummpanymmmm
pramiums pmpaiduponthosigningHmhLaaauﬂmmﬂﬂatmmm(M)daylpﬁoﬂnead\
expifing policyoratanypoirnuponLarndwlwﬁmnmquutTenuﬂ‘:falntndehnﬂnpdw
or cettificates specified hereundes shall constitute a default. if Tenant defaults in i's cbligetion t©
obtalnanddeﬁvertoLaqdlotdMpdmaquMawmimmmawTMhiutw
point during moLaasoTenntnmamhanywd\lm {1 Landiord shall have the right but
nat the oblbaﬂmmpm@mmmmummtmmmmaTmmfuaﬂmmWa
other Rent; and (2) Tenant shall Indemnify and hold landiord and Landlond’s sgents hammiass from
and against any loss; cost, damage, liabilly or expensa (including attomey's fees and
disbursements) which ts determined, inn Landlord’e ressonable discretion, iobe s loss thet otherwise
would have been covered in whols of in part by Tenant'e insurance.

Landlord shal carry commercial general lizbility Insurancs covering the extasior of the Leased
Premises, incuding but!not imited fo,the Shopping Center and comenon areas and shall provide
Tenant with & certificate of insurance.

Section 10.4 Increase in Fire lnsurance Frembn,

A Tenantagreenmmitwilnotkeop.un.selofoﬂatfarsahhoruponﬂnuasedPrembu
any article whichi may be prohibiied by the standard form of fire insurance policy. Tenant
agmumpayaniinuumhpwnhmﬁumwmrdadmmvwﬂmw
be camied by Landlond on the Leased Premises of the building of which they are a part,
resulting from the typs of merchandise sold or services rendered by Tenant in the Lessed
Premises, whethsr of not Landlord has conssnted to the sama. in detemmining whether
increased premiums are the result of Tenants use of the Leasad Premises, 2 scheduls,
issued by the organization making the insurance rats on the Leased Premizes, showing the
vaﬁouucomponenhofsudamb.shaﬂbocondumwdmofmemmm
charges which make up the fire insurance rats on the Leased Premises.

B. Tenant shali not knowingly use o occupy the Leassed Premises or any part thereof, or suffer
orpennitmOsapntobcusedoroewpiedforanybusinworpurposodmedexn-
hazardous on accourt of fire of otherwise. In the event Tenant’s use and/of oocupancy
causes any increass of pramium for the fire insyrance coverags, on the Leased Premises of
awpmmomdqbwomemmmoleaummdmmdmpanwlmﬂypumm
the Leased Premises, Tenan shall pay such additional premium on the fire insuranca
policies. Tenantishall also pay in such evernt, any addittonat premium on the rent insurancs
policy that may be carried by Landlord for ite protection against rovt 038 through fire.
\nvoices for such additional premiums shall be rendered by Landiord to Tenant at such times
s Landlord may elect, and shali bs dus from and payable by Tenant when rendered, and the
2mount thereof shall be deemed to be, and paid as, additional rent; but such ncreasss in the
rate of insurance shall not be desmed a breach of this cavenant by Tenant.

Section 10.5 Landlord's Property Insurance.
Landlord shali camy ~afl Risk® property damage and Business Interruption insurancs on the
Shopping Center and common areas fof the Leased Premises and commercial general liability
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insurancs on the Shopping Centes and comnon areas for full repiacement cost; provided the
minimum coverage shali:be $1,000,000 pes occumence/ $1,000,000 annual aggregate. Tenant
agrees to pay Landlord 26 additonal rent, postmarked 1o later than the first (1st) day of each lesse
month, its pro-rata share of the cost of “All Risk" properly and Business interruption insurancs and
commercial generel liability insuranca on the Shopping Center; provided the monthly payments
mmugnmundofmomwaluﬂuywammmmdmeumrmwmmm
set forth in ARTICLE I, Sw 1.1 L (c}. Tenant's pro-faie share shall be calculsted in the same
anner in which resl estats taxes are pro-rated in ARTICLE X Section 10.2. Tenant shall pay such
addittonal rem within thirty days afier notification from Landlord that such insuranca relmbursement
< due. Should Landiord's actual costs at the end of each leass year, including the first lease yeas,
be less than the amount estimated, Tenant shall be entitisd 1o @ credit against the ensuing year's
conn-ibuﬁomorshallbo‘enﬁﬂodbpaymmmhmmdaylaﬂutheendofmomuutm,
whichever shall spply. Landlord shall provide Tenant with avidencs of insurance coveding the
shopping center and conmon areas.

DAMA ' o] R

Saction 11.1 Damage O " :
lfthoLeasodeemisa;‘mdmngodot estroysd by fire, flood, tomado of by the elements, of
through any muaﬂy.orpmuwlu. after the commancement of the Lasse Tenm, thie Leass shall
continuolnmllhtuandéﬂed.andLandbtdatitsmMpmpﬂym-.repﬂ'orrehuild
theLeaudPramimincbdhgbmmmtbdmm-mmmmOmmndiﬂonulwm
whenmepmseuionofm.Laudemhumumdmwmonaﬂmmm
of the Leasa Ten, In the event Landlord falls to restore the Leased Premiges, within fwo hundred
seventy (270) daylofme:caauauy.Temm‘s solomndyagahdLandlotdshailbﬂnmmmb
Lemasoﬂhedntaofsud!muauv. Runandaddnbrurqnt.ifany,shaﬂammmcdmof
such damage of destruction until Tenart recpens in the restored Leased Premises. Irs the evertt
thatonlyapaltofmeLaahedPramisuotsomomoramofm-ShoppingCenWlsunﬁenamablo
orincapablsofuufotth,condudalmmlbushmumh.a]ustandpmpovﬂonsbpmomn
rentshalboabatedfrohlm.dahofsuchdanuq.unﬂmkty(m)daylaﬂuundlodha
completaly repaired san@andnoﬁﬂed Tenard of such fack

in the event that the Leased Premises shall be damaged n whola or in substantial past within the
last twenty-four (24} manths of the Lease Term, Landlord or Tenant shall have the option,
axarcisable within thisty (30) days following such damags, of terminating this Lease, effective as of
the dats of mailing notice thereof. Not later than 30 days after the occurrence of any such damage
ar destruction, Landiord shall notify Tenent in writing as to whether Landiord rezsonably belisves
that the damage of destruction can be completsty restored and repaired within a8 pericd of two
hundred seventy (270) days after the date of damage or destruction. In the event Landiord states
ihat it does not believe the repais or restoration can be accomplished within that time pericd, then
aither Landlord or Tenant msy elect to terminate this Lesss in its entirety, and such termination shall
ba effective as of the dat® sithes Landlord or Tenant shalé notify the other party of such slection in

writing.

In the event 50% of MO, of the Shopping Center shall be destroyed of damaged, then, whether of
not the Leased Premises'shall be dameaged, Landlord will have the right 1o (i) temminate the Lease by
delivery and witten notica to Tenant. If the accsss io the Leased Premises as show in Exhibit B of
the Leasa is temporanty gliminated, base rent shail be abated during such period of elimination and
Landiord shall use reagonable efforts to supply additional altefnative accese during such period of

reduced accessibility. |
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fenant shall giveto Landlord prompt writtan notice of any damage lo or destuction of any portion of
the Leased Premises r'gwlﬁng from fire or other casually.

Section 11.2 Mitual Release and Waivet.

Whenever () any loas, cosl, darnagooroxponummﬁr\gfrornﬂm.eprdonoranyotmrmm
oroownmhhamtldbyeimuowmpuﬂummbummanymodmw. thwough, of
under it in comecﬂonv,imm-LBMPmMand (b)sudlpaﬂyhmencovemdlnmlooﬁn
panbyimmane-wiﬂ‘ldpcpedtosu&lou.cmtdamagcouxpunuaiumquhdmdamhunu
{o bs so insured, then tHe party so insured (or s0 required) herelry releases the other party from any
llability saidom«partymyhavconaccoumofsudt|ou.wst.damagootexponutoﬂnemﬂd
anyamunt;eoavaredbyreumdsud!muana(awhmwuuhavebmmmhadmch
insurancs been camied;as 80 required) end waives any right of subrogation which might otherwise
existhoracuuntowpusonmawomtmm. pmvidodhatsud\mmdlhbiﬁlyardm
of the right of subrogation shall notboopmdvomnymwhmmuﬁ-dmuedhmmvaw
suchInmnawvmdeaimmmowdmud(mmahﬂumdhmedwtmo
othey party shail have the right, within mW(w)dmbummmmpaywd\W
cost, thersby kesping s’uch releluandwaiverhmlfaeaandeffoct).

Section 11.3 Condemnation,
Inthe wmmoen&-Lbaodenhushalboappmwmadatakmwdunnpowudmmm
domain by any public ar quasi-public autherity, this Lease shall tarminate and explre and Tenant
shall have tha right to vacata the Leased Premises, following which Landlord and Tenant shal
thersupon be rebnad«ifmm any further Rability hereunder.

in the event that 2 Wol the floor area of the Lessed Premises shall be appropriated or taken
undes the power of eminent dornaie by any public of quasé-public authority, Tenant shall have the
rightt to cancel and tenminata this Laese, upon giving Landlord notica of such stection within thity
(303 days after the recsipt by Tenarnd from Landlord of notics that said Lagsed Premises have been
so appropriated of takeq. In the event of such cancaliation, Landlord and Tenant shall thereupon be
relessed from any further fizbility under this Lesss. Should Landlord be notified of 3 pending
appropriation or iaking 9: imsmediatsly after any sppropriation or taking, Landiord shall glve Tenant
notics theseof, If this Lease shall not be terminsted as provided in this Section, then Landlord atits
cost and expense shall jmmediataly restore the building to 3 complste unit of ike quality and
character and the rent shall be adjustad proportionatsly, based on the square footage taken. Inthe
event @ portion of the parking amea of the Shopaing Centsr shall be taken under the power of
eminent domaiss, gr‘g_u‘ld\ taking shall cause the parking space ratio for the entire Shopping Center
to be less than fve parking spaces pes 1,000 squars fest of Jeasable ares, then Tenant shall have
he right to temminate this Lease in its entirety.

All compensation awarded or paid upon such a total or partisl taking of the Leased Premises shall
belong to and be the property of 1 andlord without any pasticipation by Tenant; provided, however,
that nothing contained hersin shell be construed to preciude Tenant from prosecuting any claim
diractly against the conhemning authority in such condemnation proceedings for loss of business,
and/or depreciation to, damags io, andlor cost of removal of, and/or for the vaiue of stock and/or
trads fidures, furniture‘and other persenal property belonging to Tenant. N

ARTICLE XM
DEFAULT BY TENANT AND REMEDIES
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Section 12.1 Defsull-

Each oﬂhofollowhgshaﬂbodeemedtoboanavﬂo(dafaunbytheTenantandshaﬂbedwned
to be a breach of the Tenant's obligaﬂommduthh Lease.

A,

Thafailumtopay}ho ret of sy other charges required io be paid by the Tenarnt under thie
Leasa whan they are dus, alheminpmvldad.ﬂsudtfnihnﬂsmtwmdwémhmnmdays
after writisn notics of default from Landiond.

The faiiure of the Tenant to pesform any othes material covenant, condition or agreement of
this Leasa for more than thirty (30} dayaaﬁ«noﬁcﬂnwﬁﬁngfrom!.andbtd specifying the
nature of the defeull provided, however, it the namr-ofmudefaultissuchmatitm
reasonab!ybemmd.butnotwiﬂﬂﬂau&puiodafhhty(@)day‘.andmkthuaonshalb.
commencad within that period and diligently prosecuted, Yenant shall not be considered In
dehukunﬁlandunimTenuﬂuomhnpmmt-dﬂgonﬂyﬂneﬂommmthodm

The appolnumméfammhklpmdalotmbmnﬂﬂvﬂdm“hofh
Tenant. '

The general aaWWTenammmobemﬁto(aadm

The dissclution oritha commencament of any action for the dissolution of fiquidstion of the
Tenant :

The fillng of any; petition or the inatitution of any procesdings undes Chaptes 7 of its
equivalent under 3y Stats or Federsi Bankruptcy Act or Code by the Tenant.

If Tanant uses the Premises for pusposes In violation of the Lases.

Section 12.2 Landiord’s Remedies.

in the avent of any continuing default or breach hersof by the Tenant, the Landiord may
immediately, or at any time theresfter without nofis, cure such bresch or default for the
accourt and atmqmmofmeTenmt. if the Landiord atanymhymmdsudl
defaultotbmch,‘bmpolbdoubchm pzyanysumofmoncy,orinwuanyexponsu.
including reasonable attorneys’ fees, in instituting, prosscuting of defending any action to
enforce or protect Landiord's rights hereundet, such sums of XPENses, together with costs
and damages, shall bs deemsd o be additionsi rent hereunder and shall be dus from the
Tenant o the Landlord on the sama lerms as provided for the payment of rant hereundar.

Upon a continuing default by the Tenant as set forth in Article X1, Section 12.1:

1. Landlovd may give wiiten notice o Tenant that the Landlord elects io teminate this
Leasa on a date specified in said notice; of

2. Landlord may re-enter and retake posssssion of the premises by any lawll meens
yithout terminating the Lease. Landlord may remaove ail person® and propesty from
the Premises and may store the property af the expensa and for the acocount of
Tenant without liability for any damage on account of said removal, Landlord's re-
antry shail;not be deemed either an acceplanca, susrander or termination of thie
Lease, and, Tenant shalj nevertheless emain liable for the rent and any other charges
ar items payable by Tenant as provided in this Lease, for the balance of the Lease
Term hereip damised. Landiord may, without notice, sepair of after the Premisas in
such manner as the Landlord may deem necsssary or reasonabie, and relet the
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Premisas, or any past thereof, upon such termne and conditions a8 Larddtord deems
appropriats, in Landiord's name, of as agent of the Tenarnt, and from any rents so
colbctad;ndraceivod.moundbrdshalﬂtdpaytowthnexpmmmdcosNd
retaking posssssion, repaifing and/or altaring the premisss, and the expenses of
rumiﬂgbmm:andpmpuﬂﬂmaﬁuﬂ.andanyw:ﬂorupmhuwﬁngmo
newTenahtand.mmﬁar.ambahnamnlnhgshalbospplbdbymaundm
inpaymntolmataxu.inmnapmvﬁmu.mpahandoﬂmmmsbhbymo
Tmmmmmmmbmmmmmmmdmmmhmw
unpaid by;moTemntfmmsramhduofuﬂtennofmoLcm Should the rent <o
wlbctndbymom!dhdaﬂ'paynmhafmuaib.hsufﬂdlﬁbmﬂypﬂﬂw
taxes, !nspmneipmnm repah.renhandth-costsdmhkhgofpouulion
stipulamd:fothemin.ﬂmba!umshaﬂbopaidbythoTerwﬂmﬂmmntdmhm
sp@ﬂd:ihdhupmeﬁ\dsu&mﬁpwmﬂdm, Tenam shall pay to the
mmmmam«m,mmmaﬁgmdmmmmm
mmm-fmwmmwammmammnmm.um
isnmmm.mmhmdwwmﬂddwwm
tannhaﬁo’pofmoTenaM’l OCCUPBRLY. Suit of suits for the recovery of such
deﬁdaqmdamaguufotawimhwmdmmhom.maybobmmbym
ummﬁunmmmmmemammmmmmmdmm
requimmioLandlommawaitﬂwdabonwhid\mhlw.ortmmmhomhwould
havooxpitsdhadmmbmnosud\deflulbymaTonm in the event Landlord
enmmﬁmmmmrmmmmymmamm
thoTenaﬁrlobuglﬁonfwﬁmmmmonmmofdammwugMby
Landbtd'phaﬂbomopmw*vamdﬂm”!rentlduominusm.pmmtmm
valus of e leasehold interest sumsndered by Tenant.

C.  Tenant hereby expressly, unconditionally and Imevocably waives all of the following: (a) any
and all rights Tenantmayhavatomtposouasseﬂwdah, countercialm, or setof in eny acion
brought by tandlord based in whole or in paston nen-payment of Rent; even if such countarclalm of
satoff Is based on Landiord's alleged bresch of a duty o repais or alleged breech of quist snjoyment
(Landlord andTanamﬂomebuhhandagmManymcaunmchﬁnshalbewwdmd
tried sepamtdvfmmﬂwpadbn brought by Landiord for nonpayment of Rent; (b) ths requlrement
under Section 83.12 of the Florida Stafutes of =ity other appiicable laws that the piaintiff in his
gistress for rent action file @ bond paysble to the tenant in at lsst double the sum demanded by the
plaintiff, it being undersiood that no bond shall be required in any such action; (c) any and all rights
of Tenant undes section 83.14 of the Florida Statutes oF any othes applicable laws to replsvy
dJistrained propesty; (d) any all rights Tenant may have in the selection of venus in the evert of suil
by oragainstLandladJitboingundumod that the venus of such suit shall be in the county In
which the Premises i8 locatad: (8) any and all rights Tenant may have o consequential dameges
incurred by Tenantmdﬁdh\gbmnotlkrﬁmdepmﬁhwlntanupﬁmofbuslms,allmuttof
any default by Landlord; and (f) any and all rights Tenant may have in the Leased Premizes of any
goods oF personab property therein in the event Tenant is evicted and dispossessed of same.
Section 12.3 MMM

if the Landlord shall fail.to perform any matarial covenant, condition of agreement of thie Lease for
mora than thirty (30) daye after notice in writing from Tenant specifying the nature of the default (a
may be specified in this Leass), then the Landlord shall ba in default under this lease agresment;
provided, howeved, that if the default is raasonably capable of being cured but not within the thirty
(30) day period, Landlord shall not be desmed in defaull hereundss if it commencas to cure the
default within the thirty {30) day pericd and diligently prosecutes the cure to complstion.
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Section 12.4 Tepant's Kemedies.

A. lnmeevento'lsnymwmddahunorbmsdtheredbythoundmm.meTmaMmaym
such breach or default for the account of and at the expense of the Landiord. 1 the Tenant
at any time, bym?mofswhdafuﬂabmch.ebdstopayanywmofnmwowedby
Landlord, of incure any ressonable expenses, including reasonable atiomeys’ fees, in
instituting, proseduting or defending any action o enforcs or protect Tenants rights
hersundes, such sums or expenses, together with costs and damages, shall be dus from the
Landlord totleénantwiﬂthmy (30) days of the submission of a bi#é to the Landlord. f
Landlord fails to pjopesly make full payment of this amount, Tenast may reimburse itaelf by
withholding rents and other payments dus undes this L ease.

Section 125 Expenses and Atomevs’ Fees.

if sither party shall at ajiytime be adjudged In default hersunder, or if either pasty incurs any

emmlnmm@wmummmwwmpWM-any

to protect, snforce. otcfpfondihrighhundarmbm and if the other party shall deem it
necassary (o engage atfomeys o anforcs its rights hereundes, then the prevaillng pasty will
reimburse the other partyifor the ressonable expenses incurred thersby, Inciuding but not Imited to
courtcosuandmasmal?bammeyﬁea. Thesa fees and coste will be dua withow! question of
qualification § and when @ final judgmant or court ordes shall be obtained confiming or declaring
ihat such paity has committed an event or act of default unde this Leass.

i

: ARTICLE XIIl

W
Section 13.1 Subbrdination, -

Tenant shall, upon the written request of sither Landlord or the holder of any mortgage or desd of
trust on the Shopping Canter, executs any documents expressly subordinating this Lesse to any
mortgageormmtgagutwworhemﬂuplacadupontthandbrd’smemsthmepmnisuor
futwrs additions thewln] and Tenent shall executs and defiver upon demand, such further
instruments subordinating this Leass to the llen and of any such mortgage of morigages, provided
any such subordination shall be upon the exprees condition that this Laaszs shall be recognized by
the martgagees and that the rights of Tenant shati remaln in full forcs and effect during the term of
this Lease and any extengion thereof, natwithstanding any defsult by the mortgagors with respect to
themongaguoranyfm'Qdosummuaof,solonga-TenunshlllpeﬂonnanfmocuvumtIand
conditfons of this Lease.| Tenant agrees to execute all agresments required by this Lease within
twerrtty (20) business day*aﬂareceiptofsudi. Tenam agress to exscuts all agreements raquired
by Landlord’s mortgagesior any purchaser at a foreciosurs sals or sale In lley of foreclosure within
twenty (20) businses days after recsipt of such, by which agreements Tenant will attom to the
mortgagee or purchaser.|

ARTICLE XV
Deliv REMI .
Section 14.1 As-lg. .
Tenant acknowledges Landlord has made no representation, and that Tenant has conducted al}
inspactions it deems necassary (including environmental), and Tenant accepts the Leassd Premises
and all the equipmert, apparaim. plumbing, heating air conditioning , electric, wales, wasts, disposal
and other systems relating thereto and the parking lot and the other common areas of the Shopping

{
i
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Center “As id, Where-is ° with all faults. Landiord I8 not cbligatee with respect to eithes Leased
Premisss or the Shopping Centes to make any improvements, changes, instaliaton, do any worlk,
make any aiterations, repairs of replscaments, clean out the Premises, obialn any permits, licenses
or govemmental approvals, o spend any money either to put Tanant in possession or o permit

Tenanttoopenfnrbusmﬂwkomumanmattobapufomndbyundbdnfany.shﬂbc

alenfsaxpm,auammdmmwdmwmmmnndeTmmm
Loased Premisas and including alh heating and air-conditioning units, equipment and apperatus at
the Pmimandomwﬁxmmm“ceimﬁmwgm,llghmfmuruclectltpandbuxs.
plumbing boilers, floor and wall coverings, alam systams, lights toilet fixtures, partitions, doors and
uﬁIMMNWaMdeWWNMWUpM.

ARTICLE XY
: OTHER PROVISIONS
Section 15.1 Indemnity,
Tenant during the term hareof shall indemnify and save hammiess Landlord from and against any
and all claims anddelMﬂfe‘iathﬂp&m‘oﬂoudﬁho‘ndtﬂM
occurming within the Leased Premises and immediately adjoining mowuniluandaMoutofmo
use and occupancy of the Leased Premises by Tenant, of occastoned wholly or in past by any acior
omission of Tenant its; agents, contractors, employees, sesvants, lesssss of concessionaires,
excepﬁnghomvu‘sudacthaMdmands.whomafminjum-ofpma|ossofm‘.. of
damagse to property, caused by acts of omissions of Landlord, its agenis, servants, employess of
contractors. Landiord dlring the term hereof shail indemnify and save harmiess Tenant from and
against any and all claims and demands. whether for injuries to persons o lose of ife, or damege o
propety, arishgoulof#cuormuimofundlud's uwdthacoumnamuandfadliﬁu (it
any), or the condition of the Lessed Premises of the Shopping Centar. if, however, any liability
. arises In the comimon aes because of the negligencae of Tensnt, Tanant's agents, employees of
contractors, then in such event Tenant shall hold Landlord harmiess.
|

The term "Landlord” a8 ueed in thie Lesse means onlymoownerfofmoﬁmobomgotﬂnbtﬁldmh
which the Leased Pranbe!mbcatedotmoownudaleaoholdintamdinthobuium and/or
the land thereunder 80 thatin the event of sale of the building or an assignment of this Leass, or @
demise of the building andlor land, Landiord shatl be and hereby Is entirely fresd and reieved of aft
obligations of Landlord hereunder and it shail be desmad without further agreement between the
parties and such purchase(s), assignes{(s) of |essee(e) that the purchasef, assignes of |essse has
1ssurmed and agreed (o observe and parform all obligations of Landlord hersunder.

it is specifically understood and agreed that there shall be no personal liability of Landiord in respeci
of any of the covenants conditions of provieiong of this Lease.

Seciion 15.3 As8 of Sublefting.

Tanant may assign this Lease or may sublet the Leased Premises or any part thereof only with the
prior consent of the Landlord, such consent not to be unreasonably withheld, but notwithstanding
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any such subletting of assignment, Tenart shall remain primarily iaole for the pesforrnance of all
{enms and conditions of the Leass.

Notwithstanding the foregoing, Tenant may assign of sublet this Lease without the consent of
LGdlord'rfsuchauigm{a\torsubmutofadﬁhhﬂuubo(auuasuhstanhlporﬂonofmo
assats or controlling interest in the securities of the Tenant, the sale of the pertinent operating
division of the Tenant, mﬂa«mmwmmmmmmm
provided sudmauigmnaﬁwsubhﬂhgbfamcconﬁmeduuofmomudﬂurﬁsafum
pmpouutformnuahéndmnunmmmwuabbhumw.

Section 15.4 Notices,
Whenevernotk:-shailon':mayboglventoemwroﬂh-pmﬁubyﬂmothu.enduudmoﬂashﬂ
bainwriﬁngandshalesoMbymgbtuodwmmﬂedmlwimreunnreeeiptraquutod.orby
overnight exprese mail with 8 national camier. In the event of an emergency repair, either party will
acknowiedge a facsimile g8 resgonable notica.

Notice to Landlord shall be addressed as specified in ARTICLE |, Section 1.1 B, and notice o
Tenantshaﬂbeaddmu'passpociﬁedhAR'nCLEl. Section 1.1 D, or, In sach case, o such other
addmuueimgmaykpnﬁnnmmmdalgnmmwﬁmwmﬂomm Any notics under this
LemshallbadmedtbhmbeongivmatﬂnmﬂhphudmmU.Smaiwﬂhlufﬂdod

postage prepaid.

Section 15.5 Interest on Late Payments, :
Should Tenant fall to pay.when due any instalbmant of fixed rent, additional percentage rént or any
othes sum payable to Landiord under the tesms of this Lease, then interest at the madmurm lsgal
rats In effect In the State Lwhor- the Shopping Centes i8 situsted or prime plus ona (1) per annum,
whichever I8 lower, shall' accrue after the tent (10th) day following the date on which notice of
nonpayment is giver.

Section 15.8 Shot Form Leass. A
Tenarnt agrees notic recond thie Lease without the express witten consent of Landiord and further
agrees to executs, acknowiedge and deliver at any time after the date of this Lesss, st the request
of Landlord, a short form leaze suitable for recording.

Section 16.7 wﬂ’ﬁnﬂ_ﬂﬂ_@m‘ﬂﬂm

At the expiration of the tenancy hersby created. Tenant shali surender the Leased Premises in the
same condition as the Leased Premises wers in upon delivery of possession thereof to Tenant,
reasonable weer and teay excapted, and fire and cthes casualty, acts of God, condemnation, the
acts or omissions of Landlord, its agents, servants, employees of CONTACcore alf excepted, and
Tenamt shall surrender all keys for the Leased Premises to Landlord at the place then fixed for
payment of rent and shal| inform Landlord of all combinations on locks, safes and vaults, if any, in
the Loased Premises. Tenants obligation to obsasve or perform thie covenant shall survive the
oxpiration or other termination of the Lease Tenm. If Tenant holds over in the Leased Premises
beyond the Temm, such holding over astablishes a lenancy from month to month at the rental of
150% of the rental paid by the tenant for the previous year. All obligations and duties imposed upon
the Parties remain-the same dusing such period except that Tenant's Minimum or Fixed Rant and
additional charges accrue on @ per diem basis, payable 25 days following each month. .

Saction 15.8 Operation.

1ol LEASE: Q32308
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Nothing contained hemi'!shaibadwmdtowmm an obligation on the pacto(TenérMo open
orrenminopenfofbusﬁmatamﬁmovfmwpadodofﬁmilbehgundamoodbymo
LandlocdmTenaMsha}lhmmndgmmdaMnimhibowndmﬁonwheﬂmandmitwill
open and remain open A busheaimheLeasodemisu. lnthocvemmatTenantatanym
failstooperuhfmmmoPrunhaformommmsixtv(BO)oomecudvedayu.atanytimolhereanu.
Landlocdshallhavemadgmwtnotmoobllqmtmarmhat'momwraaptlnmoteand
Premisolbydeuvemgwmm notica hessof to Tenent (the Recapture Notice”. In the gvend Tenant
rmmoRmmmeMdeWummwmembim
wimhﬂva(fl)daylafrecaip!olsud'lmﬂm.togomawithuracamnboequdtow&(:!mnﬂ\l
of Rent dus hersundel (the Recapture Fea). Upon delivery of the Recapture Fee and the Lezses
PramlseﬂnLandbrdhﬂncmdiﬁonrequﬁndurﬂuﬂnLeaso.Tenamwalboremwdmu
further obliigations undes:the Leasa.

Section 15.9 Pro Rata Share.
\Wherever the term "Pro Rata Share™ appearns mmbuaumssamshalbodeamdtobcmo
pen:antagoorfradlon répmﬂtedbymowﬂ nmhuafbuabbsqumbohgchmw
Premises divided by the totel legssble square footage of all buildings in the Shopping Center,
including added of enlarged buildings.

Section 15.10 Entire and Binding Aarsement-

This Shopping CanwwmmnwmaﬂdmoagmnubemmunpmﬁuhMandlmy
natbamodiﬂedlnanymannuomuthanbyagmamntinwﬁﬁngsignedbvaﬂmopaxﬂuham«
their Successors in intarest. mom.mmmwmmumwmhmmwm
penefit of and be binding upon Landtord and Tenant and thaeis respective sUCCasearns and assigns,
axcapt as may be otherwisa expresely provided in the Leaes.

Section 15.11 Provisions Seversble
IfanylemwrpmbbnofmhLmamﬂnapplimﬁmmemdmanypmaawmamshat
to any extent, be invalid-or unenforceable, the remainder of this Lesss, or the application of sucit
temtwpmﬁsmmpqmsudwmmommmmmmwhmnhhwwmidu

unenforcesble shaﬂnalbeaﬁedadmarebymdeadnmandpmvbbn of this Lesse shai be valid
and be enforced fo the f_gllelt extest permittsd by law.

Saction 16,12 Captions.
The captions contained herein are for convenisnce and reference only and shall not be desmed 28
partolmlsLeasaorconstmadas inanymanneﬂimitingotamplifyingﬂutam andprovisionsof
the Lease to which thev! relate.

Seciion 15.13 Intentionally Deleted,

Saction 15.14 gmm
{_andlord covenants, wairants and represents {hat Landlord has full right and power to executs this
Lease, that Landlord has, of has contracted to acquire fas simple marketable tide to the Leased
Premises, and that the Tenant, upon paying the rent and other charges hersin rsseved and
performing the covenants and agreaments hersof, shall peacaably and quietly have, hold and enjoy

ihe Leased Premises and all rights, easements, appurtenances and privileges belonging of
appertaining thereto, during the full tenm of this Lease and any axtensions hereof.

Section 15.15 Enyironmental.
LI LEASS : QAL
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Landlord wamants and represants that to the best of Landlord’s knowledge ,any uss, storage,
reatment of transportaticn of Hazardous Substances which hae occurred In o on the Leased
Premises amosmwmimpwmmmwedhubmmmwmawm
fedaral, state and locsd laws, requiations and ordinances. Landiord additionally warrants and
represents that to the best of Landlord’s knawledgs, no releass, lesk, discharge, spill, disposal of
emission of Hazardous qustalmhasowumdh.on or under the Leased Premises and thet the
Leased Premises ar@ fréoofHazmdouSubshncuasofmedmhunof. Ag used herein,
+11azardous Substance” shatl Inciude any substance which is toxic, ignitable, reactive, of comosive
andwhichbmwlmwwwgwmmmsmhmuwmmmlm
or the United States govemment ~Hazardous Substence” indudes any and ali materiel of
substances which are defined a8 "hazardous waste’, “sxtremsly hazardous waste® of & "hazardoue
substanca® pursuant to state, federal or local govermnmentas law. “Hazardous Substance® Indudes
but is not restrictsd to asbestos, polychiorobiphenyls (PCE's") and petrolsum.

Landlord agrees to indemnify, defend and hoid hanmiees the Tenant from any and all claims,
damages, fings, judgmenta, penaities, costs, fiabilitles of losses (including, without lmitation. any
and aif sume paidfofsotﬂunaﬁofdzm attomeys' fees, conwlhmﬂndexpenfeu)arimgprbt
to, the Lease Tasmméﬂn connodmwmﬁwpmorsuspectadpmomem

Substsnces in, on, o abgut the Leased Premizss.

The provisions of this Sécﬁon 15.15 shail be in addition o any other obligations and fiabilities
Landlosd may havohoTaqmﬂatlawwemiyaM;halthommmnphmm
and shall survive the temmination of this Lease.

Landlord recognizes the Tenant is a retail {anant and doss not store of use Hazardous Substences
in its operation. :

i
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WITNESS WHEREQF, Landlord and Tenant have duly exscuted this Lease as of the day and year

first above vwitten each ad(noudodgmcmmplohnaxmtedcowhm.
i

WITNESSES: ‘ LANDLORD: Sand Lake 0BT, uUgC
A Florda limited lisbilty company,

L\ By:

DBy (resk >
: Sand Lake Equitiea, LLC
A Florida Limited Liablity Company,

0., ik e anger
i

N

Keith L Cubhmings os Ivy A. Greaner
ire: Authorized Representative

TENANT:
Marianne USPR, ING.
WITNESSES: ' As To Tenand

(hs bl Tl S

Ethan Shapiro or Michasl A. Abai®

@MM\Q& its Authorized Represantatives

UBI LEASE : $82008
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: ammrrsromsamumusrwm
SAND LAKE OBT, LLC, AS LANDLORD, AND
URBAN BRANDS, INC., AS TENANT

LANDLORE'S WORK

ALTERATIONS REQUIRED TO BE MADE BY LANDLORE. ALL WORK SHALL BB TENANT'S
RESPONSIBILITY AND SHALL BE DONE BY TENANT AS PART OF TENANTS WORK AT RO

COST TO LANDLORD:




s vomo o




SAND LAKEOBT.U..C.ASLANDLOIID,AND
URBAN BRANDE, TNC., AS TENANT

SITE PLAN

NOTE: THIS STTE MN‘SHOW!TlﬁAPPIDXIMAﬁ mncuovmmsmrmmm
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mwmmmmm.ua—-a—-m Covgorate Resl Estete Dept.,
OOval-y.Sum.Hchu-y mwhmddeOW.u.&lﬂa&w
\iatyility compaay (“Landiosd ).

‘ WITNESIET i1

MMWMMWMmAMGmL”AM
duted 2006 (“Lezsa™), with resp @ the premises b -SmNo.Dll&DlM.bﬂth,ﬂd
having s addres of xmw.sduhuhmw.m-m—u.mm

squass g
mm-hmwmw(m&m&

mum»@w»mmmwwmmﬂwmw
wmmmdmmdn&ndhmdddTMﬂﬁmmﬂ.mu‘
NOW, THEREFORE, ththmammwwummd
nmmuwdma-ummwmmw-

mwdﬂﬁhdfuﬂmﬁawﬁhhmm’b g, 6 HB OEp eiml e
hﬂdlﬂh‘ﬂdm&ﬂdm”ﬂnmmdwahpﬂWTﬁ
mdpcﬁtdha&h_dﬁﬂ#bhp«hﬂdeu‘.mhuwﬂbhm-ﬁn
Wﬂmlﬂu‘lhﬂnulﬂa‘mﬂﬂ‘hu%hﬁ&‘(mw
mm—mp-mmdrm“mwwnﬂ' gee e=d oll erp (ncleding

umy vight 1 consplst dﬁihﬂddwmﬂhu

coTRy

Lapdiord’s powa wh o
umwwmhdmwmwmddqmmwrmum

z No sction oF pF et o3 oF inssituted uwdes this G —“lphahud-ipld.-dmm

Mhmh@ﬂh.‘adﬂbm&hmuwvﬁémhww

= oF P m.ﬁm'
MGMM Mhmuﬂ&hdbmaﬁﬁmm&.

3. wdhmwdmﬁwdﬁwﬂhhhdmmumu
mdhbh&unpadniud-ﬂn‘l‘mmmdm-dwbnhb-ﬁt
of the Landlerd, its zd amn ﬂhmmmdﬂ-fudhl{a‘l’nn'—wuh

4. If cither patyi heretn bré muﬁmmnﬁuﬁdﬂuﬁaﬂﬁl(‘ , whether fudicisl
ammw“ommmﬁumbummnhuﬁﬂbmﬁmhhﬁgmm
fers and cout cosw incwTed, § toding blo *&qwbﬁhnﬂmnﬂfmn@daﬂo{

o, 38 wish, o sppeel, or i amy benkrupy procseding. This, Guarsmsy and the rights md obligsiions of the
pnﬁshummpvumdbymhvloﬁhsmofm

bymppl‘x:bbhv.l'b sem of this G mmhmduwmnuamﬁmm
Gun-nlyurle-uth-oblipfmufthsnnnn(l)m

I Musisas' ¢ Ovtunde Seprs Shopping Cavos't/16/2006
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UNDER, IN WITH OB EELATED TO THIS GUARANTY. THE UNDERSIGNED
A\amommrmwmnmauumnmmm BB TO
ENTEE [NTO THE LERSE. .8

mwmmm?.hwuwucw—yau day of
GO, ‘i

URBAN NG,

L=
Tex D Nossse ST = Q‘ 247?

sTATBO!%ﬂ%Liz/ )
mo"b—‘_é:__;ss

1. the undevsigusid, a Notary Publis, do harelsy cartly thss /’&Mﬁl%-p-—dh
mnumhmmmﬂwmmmmww

mdp-o-ﬂyhv'lbinoblndlp-u-vhln-ni bherribed i the Graguiag nerument, sppeared bolre

&m@ﬁuwmuwuwuam-u
1 €4 ﬂt‘&tdﬂ"f‘ aﬂmwwmﬁmwhwdmduu

w-mhhmmd-hﬁudmm-ﬂ“ofﬂm&m

Given vndsr my b md potisl sl dis ‘i%d’ 2008, .
(Notary Seal) ‘
: Notzy Fablia
Comzriacis Nes,

Expisation Datec. Setony &-—u#—v«a
Ne. 244572004 )

Ouniied s iGwp Cangy

Conwniashon Bulies Oduber 4

2 \isriemwm wOvimde Squmre Shopisg Conton6/162006
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EXGIBET B

: EXISTING EXCLUSIVEYRESTRICTED USES
1. mw;Wmmmmmwamww-mmmmh
mﬂﬁhﬂmﬂﬁsdu(wsmma&)pmm.m
mammmdmmmuu-nwmﬁmm

Z Camille’s. umlelmmd-whhmmlWMMu'
is(DnhkquhimﬂrhnﬂindeMmemAmsru‘wmw
(ii)\lnnhﬂmpwwpﬁnhmhnqﬂmmmmm,
Maduhummmhmmmwum«mmmm
fm“ﬂmﬁpﬂmmwmmmmdhmmﬂ
mMapﬁmmsn-dlhypmde

3. Chipstie Meukesa Grill Landiord shall not leess sy other spacs in the Comer o 2 tenand
whaose Privesy Uss is tha sale of eritos, Meicen wraps, f3jits of et "Primary Use” for purposss
mmmmmhlmdu&u&h(-deﬁuhmmmmmum)u
2 tenmE wwe gevneaied:frozs sk B, ]

4.  Clogulss. Landlord agrees not to entsy 10 &5y new |ezes oF pesmit Y0NS 10 U8 OF OCCUpY SR
smmwmmmwdmmmm_kmwwm
mdwnduwmnﬂm

s. CuHSlucClm.ay.Lmdlud:hﬂmlunmnind:CMwﬂanpaim
of@MSmcmmmmmmTwmmamw
Carvel, Bashin Roblbing, Brewsters, mmm,ummmumn.

6. Cost Fius, lee, lm\dkxdshlﬂnap-mimnnipualmdnAnduTmiw
qumnAm.mehMmpadhCuPh-h&'lmUu *Cost Pius Ine's
Pﬁmuwmwmnmmd-mwwmmmuwuum
mmeM(asﬁmnmmﬂnﬂwam
mmpia(admﬁulm,mumﬁmmmmmmdﬂnﬂmwmﬁm
18GignNss o of 8 noa-anchaw 4 mdisphyﬁrnhwmidl.oﬂ.d-m—imidanl
bmmm«wmmmmwm-rmmwm-mm)m
waoWM(Mnm,“an For the
WMMM&&«&“MW“NHWMMM“
wnhwdsﬂtyotnﬂimimmwimmdmmwmhhmm
mmmammmmwmwgm)mrmdnmmumm
ﬁwpawn(s%)offmw-nwocawl‘lymnh An "Anchor Temsss® s Linens ‘N Things,
RmmfamMMMMﬂl‘WMTMhmwmﬂ
tuuiopa:ﬁumﬂwaﬂammhdnuﬁﬂsmalmﬁudmmm
(JMGmuvmuinﬂ-Urﬁtdsm-ﬂmiﬁdlyma-amﬂ-dlhnspmddMM
tthi.ﬂaMhd‘CﬂPhﬂ.lansnArﬂer.B.EaF.

1. EBGnuu.5Landlmdwasmtm'mhmmymluzapumi!m-mmamy
mwhmcac.bﬂﬁummmdﬂnwn;fumnnhofﬂdnmm
soﬂwmwmiadmbbo-dmwmmmﬂmﬁm
computey related hards “nﬁwn-ﬂwhskmhnﬁwhuﬂmﬁ;dvﬁumm
mmmm(ummmmmmihmmmmwmbﬁd
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:vdﬁmduwf-:‘hud-ﬂtmﬁldmnﬂn'hd\dnltﬂu‘). Notwithstanding amvything
mm»u-mm.qunnmum»mumwmm
mmmcmnimudhmmumﬁmmummmmb)mm
froum selling the Exchasive lems i (Dmmmmmm)dmmmnwmd
m“ﬂwbmmﬂnﬂﬁmbddnlmﬂ(ﬁ)ﬂnwﬂabym
1midﬂnadmmdmmmdnmypmamﬁ)dhwnhwm
s@mmmmmmmmmumnmymwm
4,000 square festo :

8. Famous Fostéress. Mﬂdﬂmlmwhmanhmuﬁmm
mmlh-ﬁﬂupnﬁi()i%)digcn-h—bhunbdnahd:baummmm
W(anﬂm)pﬁmmwwdmmmmmm—ﬁm
pacul(ls%)Mluy_m-ufwthmdﬂmuuh-wcmm This
mmﬂmwinmusmquummumwmhaum
memmdnsmmmmmwamgmu Fusthersacra,
dﬂmuﬂmqﬁyudﬂwwgmm‘.'&‘c.'ﬂ'.nl'l-‘onExﬂhk
AtthmFWthdﬂdsmumn‘nﬂmhnhﬂﬂnn

“A", 'B'.'c.mmrPu&mAmmrmmehmmmuﬁhdwf':-
sdhmspafaﬂiiﬁdowdufuﬂuwmlﬂsﬂnaﬁﬂhauﬁc o
the existing leesss for such speces. mmmmuﬂmwwww 5 o

stz oF 10 8 dispound junbor deperuRend SIORE, inchuding, withous limitetion, Ross Drese for hﬁy:*"

smnmw;wmw-mmuammm

9. Firebeuss Subs. uwmmmlmmmwh'mms'ummmmd-m
plm:mdidloﬂnFiHn-lSMlu-nExhibiA fammdnmmm

10, LNT, Ine. (~Lissss "N Thiags™). Landiond shall nos permst sty sssignes of subsenens of & Ky
Tm(asmn).mh-pﬁuﬂywadiuﬁmu'l?ﬁuyug “Temd's Primary Uss” shall be
deﬁuammﬂadlmmmwmﬂhdﬁm‘_ﬂnmﬂhn

mmrauumbuumammmimmmmdmmm
indudk‘lhu-nﬂmmmhmmm Fox the purposes heseod, the display for
smamamrmau-m-mmmmumumamamm
ismmmudm:a-naomwinucmwmmmdmmm
not ot five hundsbd (500) sq feﬁofﬂacrnuwmnhnﬁnpau:l(i%)nfswhmtsw
occupard's gross saled 'Kunm‘m(DRnsnﬂﬁi)mdMMCuﬂmorkm The
folemtthfuhhmilimdinmud(ii)lbav.ptwiddﬂmdw
ua:wynluﬂdmm(m)ofﬂupmisuhhmhwwwﬁdhym-KQTm(ﬂm

i heseatter ref¢ ‘DMHI‘SW«QWH'SW):AL
Moore, Barnes and Nobls, Borders, Books-A-Millles, Sports Authovity, Dici's Sposting Goods, RE1
smemwwmsmmmommsmc@wu
BﬂBuy.Ck:‘ilChy.Piwlhnan, ized Living, Containe Stove, Babl RU:.TqysRUx,and
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Old Navy. lnddﬁmbhhapﬁmfcdnAndqumimuﬂy.thM&kﬂ.Whanwﬂ,uﬂ
rwﬂlmusmhmmmmﬁ‘ﬁndw To the exem thet wyy
SubsﬁmuSMmquIKquﬂﬂsmmsthngqu
fuullpu-pashuui,

booking/memery
xumgmwmmwummmummmm(q
«nnuuymmﬁnh“upudodw:dadwdmihimﬂnwﬁmm-dlw
Wmmurm«m:m-amuyofﬂ-fumi‘ww
mmdd-fmm«wmﬁmihuMMSmh&hmlﬂQw

D] to ey, lesses for which the sale of 8 ¢ g sed by the exclusiva comsined above is
merely inc A 1o such I *priu-yu-.nla‘nnﬂlmdoummmnmﬂw
W(muquahmwuuﬂammmwmm
(muﬁm(nsﬂmm»mmnmmnmuaimu-mm
mdhc:udldulhmimdmoﬂ'apiamﬁmhm):nﬂ

(i1} loRnthusﬁerUm’Nﬂxhy.CaﬂPlﬂ.memyinihlmw—ofﬂn
.\mmmwmmm‘nmmﬁmmmlwmm
Goods, Bames and Noble, Borders, Booke-A-Millien, Spats Authority, T Maot, Messhells, Bealla,
ofﬁaDepnl.OfﬂmMn.Shplu.erpUSA.B&Buy.Clruﬁtley.FruhM.kﬂ.Wlhlanodl.Hc
| Imponts, Organized Living, and Contaivss Stose.

waiﬂsmdiqmdﬁumbmrywdxbov&mmimaﬂuﬁuwuﬁudh
pmhdmlnMMTmMmhlummwnbu-ammhu
mp:inuilyfaﬁnnhu{mmdmmiumiunmdrﬁﬂddﬂmnﬂwpbnuiu
pafonnhgmyumfnmmm mmmmw«mmmn
lnhiﬂAnduTmlHdnthumeyhndhdwapﬁnuiumanﬂhﬂM
:ummmmwmdmmmmsmlmmmmh
the first serencs of Uia first passgreph, “Initied Anchos Tenmn® mesns Ross Dress fos Lesa, Linens 'N
nmcuPMmeminhﬂmdnAndumnwﬂdsﬂhﬁmdam
mehMIdwmwmﬁo—hhMMSmlm

|2. Pands Exprea, ine. Lndhiduﬂmdbwmyrdmwiﬁnduwmmb‘

Mulmmmmﬂmmpﬂm(lm‘)dbdﬂﬁmfmdgmﬂymgﬁnﬂ

a3 AsigsvChiness food, mmmFMEMWSMFmAMBM

saupe based. mmmmwmmdwmdmum.mrm

m-wwmumummwmummwwmm
# enything

such uses are not } d in Peredn Exp lm’lm-ﬂhimwoviddsmhlndinudsm
muunnshlllnotsdl'Chim.iood‘.whidformufﬁsudmimsluﬂbldcﬁndufod
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bt i gensmally recognized as Chinesa food, faod cosked in 8 wok, 50y saus besed food end/ax food in 8
buffes formet. :

omamw;l-lo.owmfeqnﬂmwadm&mdmmm&
leass exscution dull be exctuded from tis provisios, The existing twe cuipareels in the Conter shall alss
uadwdmmhmﬂmnm“mﬂmﬂl)hwwlwmuﬂhn
md-mfodmﬁmwmﬂmmwh‘m“uhmd
delivered = Uhs wmbie and has o ful ber The reswiction shall apply if the existing trildings o the
anmmmwmwwwm-mum
building ’

13. PmAn&-dS-pﬁh.lquOAnhndSupﬂlqln&Mhntbad\ﬁnﬁﬂluuu
ped food, pei supplies, live enimals, pet gr ing, pes traing, wd veuginsy services in the Centey
mﬁxmmm-ﬂmrwmmm—-m-wmuw
fmhnhdnﬂi:mbyldm.mdl!.ﬂbmfnwmwmmdﬁm
mnl(ls.m)qmlhamlmgh“mﬂlhnhwdmduﬂhmw
mwnmwﬁmmofmmumunu‘wmmmﬁwmd(m
squme fees of floor wrea. NMM&MMWT“«WM
Tuu(puniﬂ(t&ﬂnndin&hﬂﬂdﬂuhmwswb‘-Iﬂn)shﬂmhmbj‘am
ths shove exclusive. m,w“hsﬁuuhmdhmm
hereof, Landlord shall nat p "mmamdumewMimwm
RWM{Tmmhmﬁiﬁdwmrmmhmﬂywpdh
Tammugmhmwhwmmmennmmwm
Animal Supplies, Ine's exchusive. For the pap heseof, “Tens's Primesy Use® shalf be defined =
mmdlwmmMMhmnlmﬁMpﬂMpﬂmlm
m&nmhtmumﬂmmw“mnﬂnlmum
appmmwbhqwndpmdlmadwvhmudmpmﬂbyﬂnmofmyhn
mﬂmnyhfaundeﬂufwwmmm:niwwmm For purposss
hcnof.n‘Ancthm‘hRo-DrmfaLusth-'NWCmledemedﬂ:
mdn'wﬁn:tha-fhmmﬁadmmuwmmindnUﬁﬂ
States or B regional tengnt ina 50 or more siores in the United States end Initially occupying ons or
manmmwmmﬁnsmn-nmunmmswumm-mgs.
oN: § -8

14, Plspet Suscethle Luﬂadudlndlunmhawhﬂncmmnlmwmd
mmmmmhmm(mwm For purpoees herend, “rrimesy
uwﬂulnn—myuuﬂnmm«mdmpunuﬁundunkdw Tha
adeaMthymmWofu-Cm.muﬂuﬂmm-ﬁm
xa:wmnﬂuﬁ;nﬁmumhmhmﬁmmund“uﬁn
wiwmfawmhmwﬁwﬂw&famwma

IS5. Ross Florids Dress for Less, L.C. ("Ress™}). Noommutmdmcm.mlw
Tm(alnﬂiWMTﬂfw-C&Tﬂ)MhMth
Primery Use. NomigmdenCo—Tm(alr&ﬁtlmmAmhaTm for a Co-
Tens) shell ba peimarily engaged fos Rosg Priosy Use. Ross® Primaxy Usa shall bs defined as the
opuiimdmotﬂhiadqmnclmwlhsmmlo{mamnwicuwﬁm
thoss typically charged by full-price retilers. Byw:yofmpbmdfu’iﬂum.iouwpmuaﬂy.ml
follMumﬂmmmdmeWhﬂumﬁmm
. stomez T.J. Mo end Megshalle, Futplpmaofdﬁnwﬁm.'Co-Ta-n‘muMM
Cost Pius, Linens "N Things and m'And\orTum'isnn-ioahenil-withululmuly-fmGS)
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stoves or & regicmsd resailes with ot leass fifty (50) stores ocoupying no less thea the required leasable floor
mﬁhW@Tmbdm:q;hmﬂ.

16.  Superests Landlord egress not 80 ety imo any new lesse with eny valus crisssed hals service
Lanai(mdukhicmy,GmClip,Hahwlana.FmﬁSmwSmCﬁpl)famyodw
space in the Centes, provided, b , the foregoing ahall not restrict, profébig of provent Landbord fros
Jeasing spacs withis the Cevter 1o & full service hair salos of day 18 fyps tensm,

7. ULFA. “Tensw's Primsry Business” shali mesn () the reted ssbe of commstics, fagyances, hair
mmmamm&ngz&qua-mmm
uﬂbuqﬂiﬂuhduﬁgfu-hb-hymmmmwmﬁhmm
mmmwwmmmq-mmummum
pmducusddiulmnjaiyulULTA'lmu:(ii)w-q:u-imo{lf\ﬂlsuviuhinlm:(iii)dn
opanialdlmildh:(W)ﬁinlpm&ldﬂddlymmd(v)mnhw;wﬂdin(d
ﬁnﬁhrwmhﬂpo&sﬂmhu(hﬁdﬁ‘.wmmmy.mm.m
uﬂgedwcut)sq@hlmjaﬁydULTA‘!mhmth From e afles the dee of the
ULTAlﬂ“wﬂmﬁqwmmdﬂnuﬁAMMfa'tﬂuﬂW(u

tumdeﬁﬂxmwnmﬁdhd-cm(wmywwﬂhqm{-

mMmﬁha}vadWymMm)uunhﬁnlmb&uynhanﬁlm
“Incideral Sales® shall mean the sals or displey of such ilesw oF sevites by ths lesses of () 1,000 square
feet (mchusive of sisle spuse) of groes floww wea, oo (i) 109% of the gross flooy wrea of the siore in
Guestion, :

NMMTMC&MWMMMWF«L&MFMFW.
LMNWMMWI(M.MWTMMMWWM
mmmmmmrwnm-mwmmw-ummm
Tenent remnaing in All} force end effect (Includis als theveof), 16 use their respective desmised
mrammmm-dwmammrnmmmuﬁmmm
Landlosd provided, b 10 U exvem thel Lendlond may withhold it consertt undes the Exempt
Tmmhmqmwﬂhd:mmwmwmmmwmdmpinm
migmiwnﬂaubymExunplTuulifﬂnmlelhnﬂmebdm
primuily engaged in Tenants Prirmary Business. In addition, s following shail not bs deamwed 10 violsia
Tenans's exclusive: (i) 8 value-oriented haie selon such es SuperCuts, Halr Cutiesy o 8 similss type
m(n)nm:mmmw(mqu-fauam-mqu
iiﬂealmmmﬂ(ls,m“fa&w(h)ldimwmummm
exceading 50,000 squme feel, In edditlonsd, 8 tenes o ocoupens in the Center occupying 20,000 equsre
feet oF move of leasabls ares (who I8 not an Exemps Tenant) carens opensts primagily for the rewsil sals of
cosmietics or fragrences.

THE FOLLOWING USES SHALL BE PROHIBITED (OR RESTRICTED TO THE EXTENT SET
FORTH BELOW) IN THE CENTER:

I. Funeral escabdishrmes;

2 Autormobile sels, leasing or repair facility of used cw 1ot, including body repair facilities (except
that @ storefrons temporery car remal company, including, withowt limitstion 8 Hertz, Avis or Emevprise
facility shail be penmitied ia Phase 1 of ths Shopping Cender provided thaz ne more then fifteen (15)
rental cars we stoved in Phess 1§ of the Cemerl;

NPBBOCS 76435382
DRAFY 11400 13




3. Avction o benkrupicy sale;
4. Pava shog |

5. ammm@mnmm;ﬁduammamm
ﬁdlity(unqlﬂmndﬁl&dsamﬁdlhylihldntkyamm be permitted within
Phass 1§ of the Shopping Centex)

6. Ouloos mesings or ousdocy shows (except thet the cosupants of Anchors A-F shall be permitted
10 usa the sidewallk arpss immedistaly is from of thely respestive premises provided that pedesirion scosis
(me“)hmhnpidmdllnnlndhdﬁphdnﬂwhmﬂabh
rupedauhnm:nﬂmd-nmhﬂfammmm(nd-yapumghmm
mehmmmmth’ alli i disiely adj 1o the
mwMWWﬂﬂMmd&mmﬂmmmmu{mmum
sidewalls such occupanes shall be responeibls for ing tny rash ge d by such sidewalll sales
nd displays); :

7. Bowling alleys

8. Pool o billiasi perior establishment;

3. Shootm'pliay;

10. Offtrack besiing (provided that state sp g lonery tickees shefl not be pohibited);

10. Refinzzy;

12, Adumuﬂmmgmwfidlhymmmwwmm
WMIMmamammmuM'Wqua
suchpupmiﬁhesﬁunnotwnihbkfanhumﬂllochiunmdwllye-soldbaumthcy
:xplicidydalwhhwdepidhmmnnlhy.mdnmshﬂhduﬂmdmviolﬂdﬂfumh;il’
maadnnmwm'(lﬂ%)oﬁlnhmuyhnulvﬁlﬂ)lnfwuhwmnlwchﬂd‘muﬂuhlpof
mmmnmmmmmmmmm«mmmx

13. Amrddmidmhdudhuhnmlinﬁﬁnlivhgqmsleqingmmulod@q
TOUWNS; .

14. Thester; :
1S, Auditosium, meeting hall, balk hool, church of other plsce of publis assembly;

16.  Unemploymeia ageacy, service of commission;

17. Gynmuimhedihduhauu&wdsumxﬁoadsahﬂ(uapﬂhﬂndayspmm
aoaadb\gs,OqumfumhpamiMinPhsuofunka

i3. Massags perids;
9. Co:hﬂlm(mhiﬁdmmlmmmmhxh,ﬁmurﬁm
clubs;
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3. Carwash in Phass | of the Censess
24. Sm-dlwi%mn.u:ﬂanhauaﬂamtﬁ:

25. Rmﬁﬁn?ﬂsldﬂnmwmﬂlaﬁumﬂhhum&mm
Mmmﬂhmwhml(mﬁsﬂmhmloauAhm
mmhmﬁdumﬁuhﬁumuuaﬂmkm»hmmu
s@mmmmlm-mﬂhwww-mnm)nﬂmmu:m
mmmuwmmumm-w 1 om the Site Plag

26. Oﬂlaum&mﬂu(wﬁdmmnﬁ&hhm(ﬂmwdm»n
- quasi-resil”; csoqvice rewmil” o= “retsil offices” such 28 @ taved m.mlennmﬁcshm
’ - g . o 3 M N B, 5 P ol !m"'m dm’n

chirop
PIanuAnd:nuA-F.(ii)mWwMWummanMa(m.
Mmmwmﬂamwwlﬂmmwﬂdihmlwmm
p.unis-idaniﬂeldthSithlu-Andn!A-F);
7. Telemerketing or call cantes;
28. A'Iud’shalpmcrm,pddmmdnnhddm;mmlm
29, AnAm(wtdlc ching) of simik hins disp '_manymducxtaiu‘ofﬂn
buildinptﬁsigﬁdgl.iMA“lehlSMP‘“WMW,MWATMmlln

inmﬁmmhﬂw‘wmmlﬁag-ﬁuAmw&unlpohofd‘
s mudA:dmAnﬂC,shﬂlbopamimdwidnl:uriﬂimx

10, Favmhqyminwﬂnmﬁmbudh.duﬂmkhdlpmhaduipadn
AndmA.CnﬂDgnlh-Sit.Pb:

31 No'Highhﬁmhyhtb.Um‘(d:ﬁmduumamp-lwhmunqnhumﬂm .

ﬁvo(s)mwﬁwmw(l,mquwdlmwﬂwnﬂhwm
cither mmmma@mmwmm-mwm
m@mmu-mﬂﬁmmm@nﬁasﬂ)dumummm&
\nchos B .

32, Aumnbinudodupnd\mmm

I
33, Kiosks withis) Phuss | of the Center.
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' LARGE APPAREL OF FLORIDA, INC.

SECRETARY’S CERTIFICATE

1.

Hohwdecmd,qn-ﬁﬁdudmmsmymdﬂnkmofh

wrpmﬂ;edndtbumﬁnﬁumdrmdlofmpAmdofﬂnddl.lnc,n

Florids corporation (the “Corporsticn’);

Anite D.:Britt is & Senmior Vice President/Chief Financisl Officer of the
i Munﬂthﬁaﬂdhmlmlmmnﬂm

nﬂnﬂﬁnﬂuhﬂmﬂhwﬁdmmhmm&;m

S\nhlctiq:nlmnﬂinmvmﬁmofwhmﬂidwiﬂllhﬂby—hw’otﬂm
Cestificats of Incorporstion of the Corporstioa.

Luwimeuwhamﬂth.mdaliandhusubm"bedhilnmum

Secretary this 15% day of Janusry, 2009.

Clrabd

Michsel A. Abats
Assiglant




URBAN BRANDS, INC.

SECRETARY’S CERTIFICATE

'ﬂ:eundasigund;ioelhud:ycuﬁfythd:

i

Hahmidmwﬁduﬂm;msmmmwofm
‘mlundd:aminutamdmdlinxmermds.lm..nDdlwn

wrpormiql(th."Cotpaﬂim")i

Agite D.| Britt is a Sesios Vice Presidet/Chief Finmcial Offfcer of the
i mdumdl.huﬂnimdmmlmlmmmdmy

mdmﬁnﬁnmmmdtmwmmwm

Sud:wﬁbummthlwmvmﬁmoforhcmﬂiawiﬂ:dnbylnnwthe

CaﬁﬁmoﬂnmponﬂmoﬂhaCapmiﬁm

In;witnnlwhmﬂthnundeai@edhnmbuibedhhnmum

Secretary this 15® dsy of Jannary, 2009.

Micheel A. Absts
Assishimt Secrelzry




MARIANKNE USPR, INC.
SECRETARY'S CERITIFICATE

. Heis duly clected, qualificd and ecting Assistant Secretary snd the keeper of the
corporate sesh and the minmtes end records of Maianne USFR, Ine., 8 Deswere
corporstion (the “Corporetion™);

I

2. AnitnD.%BtiuisnSuﬁanicoPruidaﬂGﬂdmeddomcaof&s
Corporstion and es such, is authorized to executs leases, lesss guursdees snd any

3.  Such actions are not in contravention of or in coaflict with the bylaws or the
Czﬁﬁcd#oflneapuﬂimoftthapa:ﬁm

In witness whezeof, the undexvigned hes subscsibed his nmne as Assisteng

Secretary thig 15% day of Jaomery, 2009,
%&ZM’

Michaed A. Absts
Assistart Secretary




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Case No. : 10-13026 (KJC)
LARGE APPAREL OF FLORIDA, INC.,

Debtor.
/

CERTIFICATE OF SERVICE FOR
MSKP ORLANDO SQUARE, LLC’S PROOF OF CLAIM

THIS IS TO CERTIFY that on January 14, 2011, (i) the original MSKP Orlando Square,
LLC Proof of Claim was served on MBC Group, Inc. (“Claims Agent”) via Federal Express
Overnight delivery; and (ii) a copy of same was served on Debtor’s Counsel, Richards, Layton &
Finger, P.A., by depositing a copy of same in the United States Mail, postage pre-paid thereon, to

be delivered to the addresses set forth below:

Mark D. Collins BMC Group, Inc.

Michael J. Merchant Attention: Urban Brands Claims Processing
Paul N. Heath 18750 Lake Drive East

Chun I. Jang Chanhassen, MN 55317

L. Katherine Good (888) 909-0100

RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

920 North King Street

Wilmington, Delaware 19801
302-651-7700

302-651-7701 (fax)

JAMES/A. TIMKO

Caljfofnia Bar No. 220140
jtimko@shutts.com

SHUTTS & BOWEN LLP

300 S. Orange Avenue, Suite 1000
Orlando, FL 32801

407-423-3200

407-425-8316 (fax)

Attorney for MSKP Orlando Square, LLC

ORLDOCS 12070435 1




EXHIBIT B



B 10 (Officiaj Form 10) (12/08)

UNITED STATES BaNKRUPTCY Courr District of Delaware PROOF OF CLApyg
Name of Debtor- " Case Number:
Marianng USPR, inc, . 10-13030 KJC)
NOTE: T#ig Jorm should nog be used 10 make a claim for gy administrative EXpense arising afier the commencement of the case, A request for Payment of an
administrative £xpense may be filed Lirsuanito 11 U s.c $ 3503
Name of Creditor (the person of other entity to whom the debtor OWes money or Property); 0 Check this box to indicate that thig
MSKp Orlando Sauare, LLC ) claim amendy 5 Previously filed
claim,

Name and address wherg notices should be sent;

MSKP Orlandg Square, L C c/o James A. Timko
Shutts & Bowen LLP, 300 South Orange Ave. Suite 1000 Ortando, Fi_ 32801

Telephone number;

Court Claim Numbep:
W tnown)

Filed on;
——

Name and address where payment should be sen; (f different from above):

Telephone number-

Check this box if you are the debtor
O trustee in this cage,

I. Amount of Claim ag of Date Cage Filed:

Ifall or

part of
item 4, ’

0 Check this box if claim includes interest or other charges i

- Amount of Claim Entitleq to
Priority under 1us.c, §507(a). Ir
any portion of your clalm fajlg gy,
one of the following categories,
check the boxg 2nd state the
Aamoumg,

Specify the priosity of the claim,

Value of Property:s Annuaf [nteregy Rate o
Amount of Arrearage and other charges ag of time case fileg Included iy Secared clajm,
ifany: g

Amount of Secared Claim: $ Amoung Unsecured: §

Basig for perfection;

statement of interegy or charges,
0 Domegtic Support obligations under
2. Basis for Clajngs (ses attached) 1usc, §507(a)(1)(A) or @X1)(B).
(See instruction #2 on reverse side.)
3. Last four digite of any nRumber by whicl ereditor identifieg debtor: 0 Wages, salaries, or commissions (up
e tof 10,950") camed withip 180 days
3a. Debtor may have scheduled account ag, before filing of the bankrpicy
See instructiog #3a on reverse side.) peti'tiou Or Cessation of ﬂle‘dcbtor's
4. Secured Clajm (See instruction #4 g reverse side,) HSIess, whichever is earjjer... 11
Check the appropriate box if your claim jg Secured by g lien og property or g right of setoff and provide the requested usc. §507 (: d
nformatio U Contributiong to an employee benefit
Nature of propergy g right of setofl: [ Reg Estate 0 Motor Vehicle O Other Plan-11Us.C, §507 (ax(s).
Describe;

0 Up to $2,425 of deposits toward
purchage, lease, or rental of pry,
Or services for personal, family, or
household yge 1Hus.c §507
@m.

0 Taxes or Penalties owed 1o

6. Credigy: The amount of all paymentg on this claim hag

7. Documents:

80Vermmenia] ypjtg . ltus.c, §507
@)@®).
¥ Other - Specify applicable Paragraph

of l1US.C, §507 @)@ ),

Amount entitled to prierity:

¥___23,032.18
— 3216

respect to casey commenced on oy afier
the date of adjustmeny,

Signature: The person filing thig  clafm mule sign it. Vng;z:r_la\int name and title,
other person authorized tg file thyy claim State address angd teldphone numper if

address above, Atach €opy of power of aito any. S
James A. Timkg - Attorhgﬂfij/} MSKP Odando Square, LLC

ifany, of the creditor or
different from the notice

I FOR COURT Usg ONLY
Uioan bBrlanuy

i

Penalty for Presenting fraudsilerny claim: Fine of up to $500,000 of impn'sonmcnt forupto 5 Years, or both, |g us.c §6§ 152 and 3571.




ATTACHMENT TO PROOF OF CLAIM
Case No. 10-13030 (KJC)
MSKP Orlardo Square, LLC (“Claimant”)
Marianne USPR, Inc. (“Debtor™)
Claimant asserts the following claims against the Debtor:

The Lease and Bankruptcy

Claimant, as lessor, and Large Apparel of Florida, Inc., (“Large Apparel”) as lessee (and
co-debtor in this bankruptcy case) are parties to that certain Retail Lease dated January 15, 2009
(the “Lease”). Under the terms of the Lease, the Landlord rents to the Debtor certain premises
comprising a portion of the Orlando Square Shopping Center at 1700 West Sand Lake Road,
Orlando, Florida (the “Premises”).

Attached to the Lease is a guarantee and joinder (the “Guarantees”) of all obligations
owed by the Debtor under the Lease that were executed by co-debtor Urban Brand, Inc. and the
Debtor. A copy of the Lease and the Guarantees are attached hereto as Exhibit “A”.

Large Apparel defaulted under the terms of the Lease for failure to pay certain rent and
other charges under the Lease. On or about September 14, 2010, the Landlord served the Debtor
with that certain Notice of Default which provided the Debtor with ten (10) days to cure its

defaults under the lease.

The Debtor filed for protection under chapter of the Bankruptcy Code on September 23,
2010 (the “Petition Date™).

On December 14, 2010, the Bankruptcy Court entered an Order rejecting the Lease (the
“Rejection Order”) as of November 29, 2010 (the “Rejection Date™). [Docket No. 581].

The Claim

Pursuant to the Lease and Guarantees, Large Apparel and the Debtor are required to pay,
among other things, certain monthly base and additional rent, which includes, among others
things, common area maintenance costs, and other fees and expenses. As of the Petition Date,
the Debtor owed $17,733.61 under the Lease (the “Prepetition Claim) for rent, fees, and charges
under the Lease. Due to the rejection of the Lease, the Debtor owes $443,378.85 for all rent
owed under the Lease calculated from one year from the Petition Date. Further , pursuant to
under sections 365(d)(3) and 503 of the Bankruptcy Code, the Debtor failed to pay certain post-
petition charges under the Lease and the Debtor currently owes Claimant $23,032.18 in
administrative expenses under the Lease for the period between and including the Petition Date
and the Rejection Date. In addition, the Lease contains an attorneys fees clause providing that

ORLDOCS 12067500 1




the Claimant be paid any attorneys’ fees incurred in enforcing the Lease. Claimant asserts its
rights to such fees.

Claimant reserves the right to amend, modify or supplement this Proof of Claim. Each
and every document attached to this Proof of Claim is incorporated by reference and made a part
of this Proof of Claim as fully set forth herein. Claimant asserts any cross or counterclaim it may
possess arising under or in connection with the operative documents and all other rights and
remedies it may have in law or in equity, including the right to seek payment of any
administrative expense claim or any other appropriate contested matter or adversary proceeding.
Nothing herein is intended or will be deemed a waiver of any rights that the Claimant has against
any third-party. Further, if it is determined that this claim is owed by any other jointly
administered co-debtor, Claimant asserts this claim in that bankruptcy case as well.

ORLDOCS 12067500 1
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RETAIL LEASE

ﬂzepmieulfotﬁskeﬂilaa(ﬂn“!au’)mMSKPORLANDoSQUARB.LLc,l
Ddlmlimiwdlh:‘)’:ityumpuy(ﬂn “Lasdiord™), and LARGE APPAREL OF FLORIDA, INC,, 8
Flarida corporation ( vmmr«:mmm&w«.,ummwm
ofvdiﬁnthuwmmufoﬂm

12 . ismlnimaatmdﬁlhhm&iﬁndl‘dudmdhh
owrumdhﬂaofﬂ_\eﬂrigiﬂhndlaﬂ':mmhmm

13 Mmusn.hnldpdmdbﬂgh,dﬂq-ﬂhmmdaﬂumos
wammmmhamsmucwmmmmmum'
Agreemen desed July 31, 2008, Laﬂhdwnmdudpm MadRag Clothing of Ocends
SquWMuﬂuanLm-byﬁﬂiqbpﬂyﬂlmdamwmle

%

- 14, Mmusnmmemmmmmmaum
men.m&mmmmm .

L5 uumuammurmmrmduimmmlmﬂm
mmmmwtnmm)mmmmmm«hmmg
subject 10 provisions of this Lesse.

2. mmmmmmwmhmmmmm:nm
zkﬁniﬂauyvmwdmhdnmlmmﬂmdnmdmﬁndhunmm For
pwpouﬁﬂmLagdnm“MdﬂBdelmmhhmwﬁwﬂﬁsla.hw
by the lest ons of the parties 10 do sa.

3. Notics Addresses, AﬂmdmmemﬂsﬁlLunﬂﬂlbcmbUrhM
Ine., Attension: Corporate Real Estsus Dept, 100 Meto Way, Secapcus, NI 07094, All notices o
uwmmm-mmumnmommucmwynvm-wu
W-Lnﬁuxim-arrmu.c,ummswsmmmma-m
Floride 33418, Attemon: Lega! Departmens,

5. Lesséd Premipes, huiudlmuhTmmelu-&mLmﬂud,
Suiln’BtyNo.DllG-'Dll‘, OdlubSqt-Sl'npp&' , 1728 WaSudLa'hRmd.Orhm
Florids 32808, ummmhmmLm(m“mrmmmm
:mmmmmmmrmnmmm
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6. Restel Poymests,

6.1 Gencyal, mwmmmmmmmmhma
ﬂumlmuvmindfeuududnmw(m §.10J) 2nd 3.1(A) 8s to Fixed Rens, 3.1(B)
a8 to Pocentege Rend, 1.1(L)Ya) snd 4.3 umCamAmMﬁmCanihl‘m. LIAXY) zad
lO.Z-stnTlxa.‘mdiJ(LXc)mdlOJabmthhmhlmu'htﬂ

WY et ).

61  Reed Deformeme, WTM&M&IMWWWW
period mrmuwmmwmu-quwm«mum

tmofﬂismdcfmnmmyothamhﬂnsmww(v)Tuul‘snmf-ofﬂia
Lasmmanﬁyﬂnhnmdhniydﬁﬁﬁdwiﬂ:Tmawnaﬂiyd-hlﬂiﬂdeiﬁTm
bmdounahnvolmmﬂnhiseqmlmumﬂnnltrlnsm

7. 2086 Lessa Dellngmency Payment, Tenant shall pay tie sdditlonal sum of $20,874.00
tuhﬂaﬂhApﬂl.ZD@.wﬁdhﬂan&-ﬂmmhmm Temsant
smummmwmmmmmmemamm
mhmhoﬂuﬂah%lﬁnﬁhmmwﬂnmﬂn(u
defined below) of this Leasa, anhmd-ﬂhwndhﬁﬁhlmmﬂﬁlm

9. Gross Lessable Ares of the Leased Premises, Landierd end Tenamt 2gos tha the
GmsLaabhArunthmdhmﬂukﬁ,élomfaa. This squere foctugs figime has been
agmmwmmuﬁMMmmkmnﬂubmuMhydhm

. Incorperation of Termes of 1006 Leuga, Subjnmﬂnmvkia-dﬂﬂsmﬂn
!manﬁaudﬂnMLa.mimmdhhdﬂsLmbyhhrdmuﬂ’ﬁﬂym
forth in this Leave, Indnevutofmycmﬂi:betwaqdnprwiﬂomofdnmmmdlhc
Wﬁudﬂlmmwd&ﬁmmm As 10 the provisicas of ths 2006 Lesss
wmmwlmthfMgM(wwbdbLmudy)nm

111 The last peregraph of subsection 1.1(0) deallng with the “Revs Credif™ Is delesed,
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112 - Subsecticn LI(N) (Tesmn Allowanee) is deleted,

13 . As 1 subsection 1.1(0)2) (Mirdmum Gross Sales Claume), showld Tenung
ummmummumwmmrmmmmmw
Mmmmuwm»umﬂdﬂumhmndmwwmmmmdm
of termnination,

164 - Secilom 15.8 (Operation) bs deleted, wawqmyﬂﬁ'wmemnyh
mmm(nrmmummmmmwmmw
mmmmmwmmmmmmm
LmaTam.ImgndnﬂdvdycaﬂuhhﬁmmlN%ufﬂnbandhmﬁaulmfwh
Mmﬁmmu)ommmmmmmsm.

115 Anyoﬁdﬁdnymdemhﬂanmmm

116 MIBH“PWW)EWMWMMZXHIBW
“E” atteched to this Lesss, ] - .

12 Lasdlord Recaptars Right. Landloed or its ageves may exhibc the Leased Premisss 1o
Mlm:ﬂumﬁhdwuaﬂcwﬁmmbﬁlut At eny tims during the

LaaTmnwln’hTmhmbgmylhhgluthnﬂnﬁﬂmndhw if Landiord
ﬁm.mmfamwmwmmmnmnm—mm
(the “Replecenent ngif’)uyuéﬂd-y:'mﬁumﬂami‘m(ﬂu“

13. Gusaresty, Gunm:hsdnuynﬂmmudﬂmdlystmﬂ:mmmi
mmdmmimarmmmmmmmmwmdmom
uminmmmmmmnwmmunwmmmaﬂ
fully set fords in this Leaea, m&mwmmmmmhm&umm

14, 2006 Lease Defaultsy No Novation, 'lthmnhmwuymﬁmbumylhbilhyof
Mxhnusm!macmmﬂnml.m Lmdlad,hh’nmnum,hc..ndTm-
wmmmm:nwm-m«ﬂumm Masiems USPR, Ine, and
Gmmmmmmmummmmmmhmmm
such liability,

5. Aterseys® Pees, Temmt shall reimingss Landlord up 10 $1,000.00 for Lundlord’s
m’fummwmmmwwwum
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i7. Redea Ges. The following notificsiion is provided under Section 404.056(6), Florida
Stetieez: “Raden is o neswslly cccming redicective gas that, when it hes scommulsted in 2 building b
sufficlent quantities, may present healifh risks v perenes who ere expossd to # over thise. Levela of radon
that exceed federal and steta guidelines have been fined In buildings in Finlde. Additfone) informustion
regandisg radoss and ridom testing may be obtslned from your couey health deparement™

18. Uummah-&dhlﬁtmﬂmumhnﬂuh-ymbny
|iemg, i ctfom licas, for eliamtions meds by o o bokelf of Tensm, This enculpssion bs mads wids
mmnsmﬂll&%&mlfqﬂ-hﬁummuudhuhhmkw
mierinls clabmed o heve beea furnished to Tenems, Tenom sholl cause ¥ 1 be discharged of record or progesly
mﬂmﬂnnbﬂnﬂ.ﬁh?l}l‘.mmma—dﬁnmm»Tﬂ.FmTﬂ-
shall nduemify, defind, and swe Londlod kermbes from ond agtina oy dosengs or low, eledts
Wfawwmdunmldmihwﬂ.dmm“dumuum
pesformad s the Lenwod Frousioss by of on bobald of Teanss. Tenust shudd wotify every comsustor meking
mzpvmnhu—d inen Gk Ul off teg Landlerd bn the Premines ehall not be sublert to leza,

19. WAM This Lesss, inclading il Pxbibits sttached v this Lessa, conmins
the emtire egreement of the pastes, both writiess and orsl, es o the Lessed Premises, and shell not be
wmummqumhmﬂmwmm
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WITNESSES:

Signenwe of Witness 1

Prirg nama of Winess. )

AL

Signature of Winess 2

Pring neme of Witness 2

WPBDOCS 7643538 3
DRAFY 114109

TENANT:

LARGE AFPAREL OF FLORIDA, INC,
2 Florids corporstioss

[CORPORATE SEAL]
Date Exected: SAMUALY /5 100§




JOIRDER OF GUARANTOR

ﬂzGM,URBANBRAMINC,joithILm in order to evidencs ite egrecanent to
gumnty the cbiigations of Tenmn under dds Leass es provided in tés Lessa,

Muﬁuﬁmﬂmwm"@mh}umchﬁnm o7 defenses
wheisoever &3 10 eny of his obligalons undes the Qusrery execused by bims in conneetion with the 2005
Lessa (tha “2086 Geeranty™).

ﬂnuﬂuﬁ@dcmmruﬁm:,mdeaﬁmmoﬁhm“pwﬁmdm
ZMGm,imNuhmﬂwgmdmmdeMhﬂum
Guareasty, ell of wiich shell remein wenodified and fn fig force and effcs, The undassigned Guesenior
gmﬁuwmﬂﬂnﬂmuhﬂnmm.ﬂmdnhmdﬂlmﬂm.

WITNESSES: ! GUARANTOR:
’ URBAN BRANDS, INC.,
M’ -, a Delaware corposatinn
Signeturs of Witness | -
_dlasderrs, SiLnvipe By: _ﬁ.ﬂf&
Pring neme of Wines | Neme: _m_n_m___
Signanwe of Wiiness 2 [CORPORATE SEALJ
Date Execitedt: TARVARY /S, 1007
Privg remne of Witness 2
‘NPBOOCS 7643538 2
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JOINDER OF MARIANNE USPR, INC.

mmmmmwmam»mmwmmu
of this Lesse,

MARIANNB.USPR,INC.WMthMmchhn,ondeﬁmu
whatsoaver 58 to my of its obligmifons wder the 2008 Leass,

mmmmmummahmmm«m
2006 Lease, alfl of which shell remain unmodifled and In full forcs and effict,

WITNESSES:
MARIANNE USPR, INC,
: a Delawara comporaifon
Signature of Witness |
4 By:
Pring nmme of Wimness | Namea:
MA i

Signeture of Witness 2 [CORPORATE SEAL]
CHASIRIE CDracen Date Executed: JHwwALY 15, J009
Pring nasms of Witness'2

‘WPBDOLCS 7641538 2
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Shopping Center (ease

THIS SHOPPING CENTER LEASE, made and entered info as of the M dayc%byand
between Landiord, as hereinafter defined, and Tenant, as hereinafter defined.
f WITNESSETH

In consideration of the rent to be pald, the mutusl covenants and sgreements hersin contained, and
of other good and valuapleoansk!emﬂon, tha receipt and legal sufficiency of all of which are heraby
acknowledged by both partiss herelo, Landiord hereby leases and rents unto Tenant, and Tenant
hereby leases from Landlord, certaln premises now existing in Landlord's Shopping Center named
below and described in’ Exhibit “A” attached hereto locatsd In the City of Orlando Stats of Flosida
upon the terms, covenarits and conditions hereinaftsr contained,

: ARTICLE |
FU S ND I8
Section 1.1 Fundamenta! Lesse Provisions,
A. SHOPPING CENTER:
! Orlando Square
: Ortando, FL
B. LANDLORD: HOME OFFICE: NOTICE ADDRESS:
. Sand Lake OBT, LLC Same as Home Office Addreas
RAM Reatlty Services
3398 PGA Bivd.
Suits 450

Palm Beach, FL. 33410

C. RENTA :

Same as Home Office Address

D.  TENANT: : HOME OFFICE: NOTIC s3:
: Urban Brends. Inc, Same as Homs Office Address
At Corporate Regl Estats Dept,
100 Metro Way

Secaucu 070!

E. w Lessad Premises shalf constitute and mesn that portion of the
Shopping Center premizses identified andfor cutlined in red on Exhibit “B° hereto, containing

approximately 6880 square feet, known as space number D116-D114 .

F. PERMITTED USES: The Leased Pramises shall be used for 2 retai clothing store, induding
accessories, the incidental sals of shoes (in not more than 10% of the floor area of the
leased premises ) and other related items as well as giff and sundry items and for no other
purposes whatsoaver. Tenant may not use the premises in viclation of applicable law or the
other exclusive uses and prohibited uses set forth on Exhibit E attached hereto and made s
part heraof. The Tenant shall always conduct its operations in the demised premises undes
its trade nama, Ashley Stewart, Marianne, Marianne Slzes 2-24 or under such other frade
name to which the Landiord explicitly provides its consent in writing, provided, however, that
a maijority of Tenant's stores ars operated under the same name and that in no event shall
such trade namé conflict with or dupiicats the frade name of any other tenant or occupant in

the Shopping Center.
LBFLEASE: Q572308
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hereunder (olherfthan the payment of é’éﬁ) shall commencs on the date of delivery of
possassion of the Leased premises to : Tenant's obligation to pay rent and additiona)

In the evem that the Commencament Date ig a dats other tham a first day of a
calendar month, sald Term shal ba computed from the first day of the calandar month next

following the COmtﬂencamem Date.

. RENEWAL NS: Provided Tenant is not ther in default hersunder Tenant shag
havs the right anq option fo extand the term of thig Lease for one _(1) additional

expiration of the Frimary Term.

J.  FIXEDRENT: | PRIMARY TERM: FIVE (5) YEARS
1-5 _yeer _§ 30.00 per sq.ft. $16,700.00 monthly  $200.400 awnEly
() _five __( 5 %) Percentage Rent Rate (i) $4.008.000 Bsss Gross Sales Amount
FIXEDRENT | pRi
6210 _yesr _§ 3300 persq.ft —$18,370.00 monthly
() _five __( 5 %) Percentage Rent Rate (i) $4.408.000 Bass Gross Sales Amaunt

| FIRSTO p
1-:5__year_$38.00 per sq.ft monthly _$240,480 _ annually

32004000
() _five_ ( 5%) Percentage Rent Rate () $4.800.600 Base Gross Sales Amount,




L. aco N AREA MA ONTRIBUTION: (not including 10% adminisirative fes)

Shall not exceed $1.43
for the first year, 'and may be adjusted annually, but not to excesd _5 %, in any one (1)
year, payable inl equal monthiy instaliments of $ 798.03 (See Section 4.3 B).

b.JAXES: Shallnotexcesd$__212 _for the first year, and may be adjusted annually,
payable in equal monthly Instaliments of $1,180.13 {Ses Section 10.2).
¢.INSURANCE: :Shall not exceed $.78__ for the first yeas, and may be adjusisd annually,
payabls In equal monthly Instaliments of $ 423,00 (Sea Section 10.5).

M.  PRORATASHARE: __6660/182.000(3.479%) per cent, represanting the total number

of square fest in the Leased Premizes divided by the total number of leasable squars fest in
the Shopping Canter. (See. Seedion_15.9) ’

N. TENANT ALLOWANCE: LandlordagmutoreinbumTenamforaporﬂmofﬂlom
incurred as panofeonshuabnbybnmtoﬁhtmmhhpmmnu(meTenﬂWommme
amount of $167,000.00 (the "Tenant Improvemant Allovrence”). Landlond shall disburss the
Tenant improvement Allowance to Tenant on a dats which is not more than thirty (30) days after
the last of the following o have ccowrved: 1-the commencement Date; 2- delivery to Landlord of
a copy of Tenant's finaf certificats of occupancy for the Lessed Premizsss 3-delivery to Landlord
of a certificats from Tedant’_l architect certifying the complstion of the Tenant's Worls; and 4 -
delivery to landlond of & final request for payment, together with a lisn walver from Tenant's
general contractor for work and materials provided {o the Lessed Premises,

0. TIE 4T O : Tenant has the right to cancel this Laase ¥ any of
the following coriditions or circumetances occur:

1. OCCUPANGCY CLAUSE: If the percentage of the leased and occupied poriion of
the shopping center fails below 50% of the total leasable area of tha Center for a
period greates than six (8) months theresfter, Tenant will continue its operation In
the Leased Premises paying thres percent (3%) of previous month's gross sales,
not fo lexcasd the fixed minimum rent,'on @ monthly basle untH such time as the
oceupied portion of the total leassble ares is Increased to the 50% figure
whereupon Tenant shall pay fixed minimum rent and percentage rent as provided
for hereln.

Tenant may terminate this lesse and vacats the Leased Premises upos delivery of
written ndtice of sald termination to landiord in the event the Center remaing below
50% leased occupancy for an additional period of six (6) months from the dats tenant
commenced paying percentage rent, provided such canceliation notics is deliverad
within thify 30 daye of the end of any such six 8 month period. In the event tenant
does not slact to cancel the Leass at end of such six month period, tenant shall re-
commencs the payment of all fixed minimum rent and percentage rent ag otherwizse
required hereunder and Tenant shall be deemed to have waived such right of

terminatién.

For the purpose of this Section, only bona fide tenants will be considered in
determining whether the Shopping Center Is 50% occupied. Tenants who operate
under urniwritten leases, , and tenants who operate as “fles markets” or similas
opemﬁon:a. shalf not be considerad as bong fide tenants in determining cccupancy

lavels.

UBT LEASE : 0373415
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2. M c - In the event that the Tenant’s Gross Sales(as
defined below) during the fifth Leass yeer, are less than $1.200.000.00 (One Million
Two Hundred Thousand Dolfars and 00/100), Tenant shal have the one-time right fo
terminate this Lease by giving wiitten notice of its election to terminate within 80 days
ofmasta:tojmesmmemvm,andﬁumoenaﬁonwiabeefrewvcsodayuftu
the giving of such notice. Tenant will not be obligated to continue its aperation in the
Leased Premises after the giving of such notics however Tenant agrees (o reimburse
Landlord fof” the unamortized portion of the Tenant Improvement Allowance within
thirty (30) days of delivery of such tenam notica.

Q.  EXHIBITS :
Exhibit A - i Legal Description
Exhibit B -  Site Plan
Exhibit C - Landlord's Work (N/A)
Exhibit C2 - | Store Layout (page 1 and(’ﬂghﬁng Grid (page 2)
Exhibit D - Sign Criterda '
Exhibit E - Existing Exclusive Uses and Prohibited AND/OR Resfricted Uses
Exhibit F - fShapping Centar Rules And Regulations-Ses ARTICLE Vi, Section 7.2
; ARTICLE{l
SHOPPING CENTER, LEASED PREMISES AND TERM
Section 2.1 G > L.and 8 Authority/land 3¢ 3 | rys

A.  Landlord represents and covenanis that (1) prior to commencament of the Lease Tesm it wif
have either good title (o or a valld leagehold intsrest In the land and building of which the
leased premises form a part, and (2), upon pesforming all of its obligatione hersunder, Tenarn
shall peacsfully and quistly have, hold, and enjoy the Premises for the tem of this Lesse,

Section22  Leased Premises.
For the purpose of this Lesse, Leasad Premizss shall extend to the exterior faces of all walls or fo
the building line where there s no wall, or to the center line of thoss walls saperating the Leassd
Premises from other leased premises in the Shopping Centsr, togather with the appurtenances
specifically granted In this Lease, but reserving and excepting to Landlord the use of the exterior
walls and the roof and the right to install, maintain, use, repair and replace pipes, ducts, conduits
and wires leading thmugf) the | eased Premises in locations which will not matsrially interfere with

Tenant's usa theraof and:serving other parts of the Shopping Canfer.

Section 2.3 Temn! .
The Tenm of the Lease shall be as set forth In ARTICLE {, Section 1.1 G, The pariod of fime, if any,
between the commencement of the Lesse Term and the end of the month in which the Leazse Term
begins is hereinaftar referred to as a “Fractional Month®,

’

Section 2.4 Statement as {o Lease Term.

UBI LEASS : 0523006




Tenant, at Landlord's written request, shall from time to time executs, acknowledge and deliver
written statemenuinre;eovdabh formm: (1) ratifying thie Leass; (2) specifying the commencement and

not been assigned, modified, supplemented or amendsd (except by such writings as shal be S0
stated); (4) that all conditlons under this Lease to be performed by Landiord have besn satisfled or
stating those not performed; (5) that there are no defensas or offsels against the enforcement of this
LeasebyTanaMorqudfyinganysudvdefensu; (G)Gndabhowhhhmmdhasbmpaid;mma
actual numberofsquaﬁafeetofﬂoorspaceinmeLeaudenisec: and (8) that no rental has been
paid in advance or specifying any such advance rentsl,

If Tenant fails o executs, acknowledge and daliver (o Landlord or 2 mortgages or prospective
mortgages of Landlord'a statement in accordancs with the foregoing provisions of this Section within
ten (10) business days; affer recelpt in vwriting, such shall constitute an acknowledgment by Tenant
that this Lease is unmodified and in full force and eifsct and that all condiions under the Leage to
be pesformed by Landlond have been satlefied,

Section 2.5 Teriant to Open for Business.
Tenant shall initially opén for business from the L essed Premizes. Tenant's approximate hours shal)
be 10:00 a.m. to 6:00 p.m.. six (8) days a wesk, Monday through Saturday, Notwithstanding the
foregoing, Tenant shall not be obligated to be open on New Year's Day, Easter Sunday,
Thanksgiving Day or Christmas Day, and one day per year for the taking of Inventory. Tenant shall
procurs ali licanses and penmits required for its use and occupancy of the Leased Premises.

: . ARTICLE |1l
; RENTALS -
Section 3.1 Fixed Rent and Percentage Rent.

Tenant shall initially pay to Landlord, without demand and without deduction or set-off, axcept ag

otherwise provided herein, at the Rental Payment Placs as stated in Article I, Section 1.1 C, or at

such other address for. the Rental Payment Place as Landiond by notica in writing to Tenant may

from time to time diredt, rent as followe:

A, Fixed Rent shall be payable st the annual rate provided In ARTICLE !, Section 1.1 Ji, for
each year of the!Lease Temm, in equal monthly instaliments during the Lease Term beglnning
on the "Cornmencemant Dats,” as defined in Aricls I, Section 1.1 G. The Fixed Rent for a
Fractional Month (if any) shall be apportioned on a per diem basis, calculated on the basls of
a thirty (30) day-month.

8. In addition to the Fixed Rent, Tenant shall pay as Percentage Rent hereunder for sach full
Lease Yesr an érmum equal to Tenant's "Gross Sales” (a8 hereinafler defined In Section
3.2) in excess of the Base Gross Sales Amount set forth in ARTICLE |, Saction 1.1 J (i)
multiplied by the Percentage Rent Rate set forth In ARTICLE I, Section 1.1 J (13. Any such
additlonal rent becoming due shall be payable within forty-five (45) days after the end of the
precading Leass Year.

In computing the Percamage Rent payable hereunder with respect to the first Lesse Year of the
term hereof, the gross sales received during the firet fractional calendar month, if any, shall ba
added to the gross salss for the first Lease Year, The base sales for the firat fractional calendar
monith, if any, shalf be pro-rafed on the basis of & thirty (30) day montf and added to the base sales

for the first Lenss Year.

UBI LEASE : 032306
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Netwithstanding any alleged defenss, countsrelsim or offest against rixed Rent, Percentage Rent
and all other sums due hereunder (colisctively the "Rent), Tenant's obiigation to pay Rent hereunder
is an independent covenant and Tenant shafl continus to pay Landiord all Rent faithfully when due,
including during the continuancs of any disputs o legal action, subjeci to relmbursement if directed
by & court of competent juriediction. Tenant hereby consents io the enfry in any court acion of an
order requiring Tenant io make Rent payments dusing the pendency of a lawsult. All Rent dua to
Landiord under this Lease shall, uniees and 1o the extent expressly otheswise provided hereln, be
due and payable without any notice, demand, offset, credit, deduction of abatement,

Section 3.2 Definition of Gross Sales,

The term "Gross Sales” as used herein shall mean the total dollar amount of the actus! sales prics,
whether for cash or on credit or parify for cash and partly on credit, of a8 sales of merchandise and
services and of any and alf other recsipts of business conducted in or from the L eased Premises,
incleding but not imited ta. all gift and merchandlse certificates, mal or telephons orders recaived of
filled at or from the Leased Premises, deposits not refunded to purchasers including all sums paid
on lay—awaysaluwhld:hmorshalbecomoforfeibdtnnnant, orders taken in and from the
Leaged Premisss whether or not filled elsewhere, commissions received on vending machines or
other coln operatad devices, and salss by any subtenant, concessionale or licenses of Tenant or
otherwise in the Leased Premisss.

Each sale upon instaliment or credit shall be regarded as a sals for the full prics in the month during
which the sala shall be made, iTespective of the time when i shall becomas an actual sale, except
forfeitsd lay-away sales as above provided.

Gross Sales, however, shadl not includa any surns collected or paid out by Tenant for any rent tax,
sales, use, occupation, or retsil exciss tax imposad by any duly constituted govemmaernial authority
upon purchases from Tenant at retaé and collectible by Tenant from purchasers, nos the amount of
retums to shippers, manufacturers and customers, to indude exchanges, allowances and discounts
and transfers of merchandise from the Leased Premisss to other stores of Tenant. Sales to
Tenant's employees, bad debts, insurance procesds, credit card fees, check-cashing fees and
proceeds from the sales of fidtures shal also be exciuded from Gross Sales,

Section 3.3 Sales Records, Reports and Examination.
Tenarit hereby agrees to maintain adequats records (conforming to generally accepted accounting
practices) showing all of the Gross Sales at, in, from and upon the Leased Premises foreach Lesss
Year or fractional Lease Yaar during the temn of this Leage.

On or befors the twentleti (20th) day of the menth naxt followlng the and of each calendar month,
Tenant shall furnish Landlord at the placs then fixed for the payment of rent a statement signed by
Tenant showing in reasorably accurats detail the amount of Gross Sales for the preceding morth,
which information Landlodd will hold In confidencs, sxcept that Landlord may reveal such reported
sales {0 any mortgagee of prospective mortgagees, encumbrancer or purchaser of the Shopping

Centar,

On or befora the forty fiftt (45th) day following the end of each Leasa Year or fractional Lease Year
during the Leass Term, Ténant shall furnish Landlord a statement duly certified by Tenant, showing
the sales (computed as bereln provided) mads by Tenant, its sub-tenant, concessionaires, and
licensees, if any, during the preceding Leass Yesar or fractions! Lease Year, and Tenant shall pay at
such ime the entire amount of Percentage Rent then due hereunder for such period.

LBl LEASE: 052346
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Section 4.1 Corhmon Areas,
Landlord shall make avéltablo within the Shopping Centar ail Common Araas, defined as the entire
area within the Shopping Center that Is not lezsed or availabis for loass, Landiord shalf adminkster,

during the Term of this Lsase, including but not limitsd to building walls, perimetss walls, canspies,
supporting columns ann;‘:l roofs, sprinkler systams, parking areas, driveways, truck waye, delivery
passages, loading docks, pedestrian sidewaliks and rampe, Ingress and egress rozds, landscaped

Landlord shal also provide proper and sufficient illumination of alf customer paridng ereas, delivery
passages, loading docits, and service aress, Landiord shall operats, manage, equlp, light, repair
and maintain said common areas and fadililes for their intended purpoeses in an economical and

Landlord shall at alf tinfes provide sufficlent parking spaces within the Shopping Center <0 ag to
assurs that there will ahvays be at lesst (1) four (4) parking spaces per 1,000 square fest of leasable
area in the Shopping Center and (2} the minimum requirsd by applicable code, whichsver Ia less,
Failure to provide such parking spaces, or the occurrancs of any event which reduces the number of
parking spaces below such ratio, shal constituia an event of default by Landlord hereunder and
shall entitle Tenarnt to exerciss remedles available pursuant to Section 12.4 of the Lesse.. Landiord
agress that no new buildings or structures, temporary or parmanent wil ba builtin a manner which, ,
matsrially and adversely Impacts tha visibility of or accessibility to the Leased Premizes,

UBI LEASE : 0303/08 i
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Saction 4.2 Use of Common Areas,

Tenant and its corncessionaires, officers, employess, agents, customers and invitees shall have the
non-exclusive right, in common with Landlord and all others to whom Landlord has or may hereafter
grant righte, to use the Comnon Area as designated from time to time by Landlord subject to such
reasonable rules and regulations as Landlord may from time o time impose Including the
designations of specific parking aress for which cars owned by Tenant, its concessionaines, officers,
employees and agents. Tenant agrees after written notics thersof io abids by such rulss and
regufations and to use ity reasonable efforts o cause iis concessionaires, officers, employses,
agents, customers and invitees to conform theretn. Landlord may at any time close temporarily any
comman area to make repalrs or changes, to prevent the acquisition of public rights In such srea or
to discourage nan-customer parking; and Landlord may do such other acts In and to the common
areas as in its ]udgman"t may be desirabls to improve the convenlence thereof provided.
Notwithstanding the foregoing, Landlord will use reasonable efforts to perform said work with the
minimum inconvenisnce, annoyance, disturbance or loss of business to Tenant, and so thet such
worlk shall be completed as expeditiously as poasibls. Landlord reserves the right to grant to third
pessons the non-exclusive right of Ingress and egreas and use In common with Landlord and al
Tenants of the Shopping Center the common aress as designated from time to time by Landlord.

Section 4.3 Cost of Malntenence of Common Arees,

A. lnaddiﬁontoﬂ)ojrenta!ommiuspedﬁedhmh,TenantshalpaytoLamllotdasa
contribution towards Common Ares Maintenance, as defined in Articls IV, Section 4.3 C, an
annual sum as sef forth in ARTICLE |, Section 1.1 L (a). This sum is payabls In equal
monthly instaliments postmarked no later than the first (1st) day of esch month beginning on
the date Tenant opens for business and continuing through the Lease Term, based upon the
amount by which Tenant's "Pro Rata Share,” representing the fotal number of square feet in
the Leased Premises divided by ths fotal number of lessable squere feet in the Shopping
Center which is equal to that percentage set forth in ARTICLE ), Section 1.1 M. In additorn,
as of the end of sach fractional calendar yser, and each full calendar year, Tenant shall pay
to Landlord & lump sum, the amount by which the actual total cost of common ares
maintenance exceéds the amount paid by Tenant towasds common ares maintenance during
such period within (30) thity days after the end of such period. In the svent the period for
which such amount Is owed is & fractions! yeer, the numarator will be the number of daye in
such period, and Ihe denominator wil be 385. Should Landlord's actual costs at the end of
each calendar year be lsss then the amount estimated, Landiord shall remit to Tenant the
differencs in a lump sum payment not later than thirty (30) days after the end of such yesr,

B.  Effective as of the first day of each calendar year after the first calendar yesr or fraction
thereof, the annual amount set forth in ARTICLE |, Section 1.1 L (a), shall be increased by an
amount equal to the lump sum, if any, payable for the preceding calendar year or fraciional
calendar year as determined in Subparagraph (a), and the montily payments shal be
increased by 1/12 thereof.

Notwithstanding the foregoing, Tenant’s contribution towards Common Ares Maintenance
shall not be increased for any calendar year by more than the lesser of five percant (5 %) of
the contribution for the pfecading calendar year or the percentage increase in the actual amount
paid by Landiord for CAM over the preceding year. The common area charges shall be subject to
audit by Tenant or a non-contingency fee based Independent certified public accountant scceptable
to Landlord at the address of Landiond as set forth in the Leass not more than once in any two (2)
year period , at Tenant's axpenss during regular business hours and after reasonable prior notice
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" for three (3) years following the end of the period used by Landlord ror the final reconcillation of the
Landiord coste. If Tenant's audit shall disclose a discrepancy in the amount billed, Landiord shal

Tenant, within thirty (30) days from the date of demand of payment. Should Landiord fail to make
such payment, Tenanf?shall abats the amount owed from the next month's rents! payment.

C. For the purpossof this Section, "Common Area Maltsnance” mesns the cost and expanses
incurred in operating managing, repairing, replacing painting, Insuring and maintaining the
Shopping Centsr and all common Facliiles (ag hersinafier definad), actusily used of
available for use by Tenant and the employees, agents, servants, customers and other
invitees of Tenant, Including without imitation the following: the cost of propernty and publie
liability insurance common ares utifity charges, planting and landscaping, parking ot
cleaning, paiching, sesicoats, painting and re-striping; cleaning; painting: roof repelrs; .
irrigation or fedif;haﬂon. Shepping cemer sign repalr and maintenance malntain lighting; traak
removal; management fees; maintenance, repal, and deaning of public restrooms,

systems, plumbing and electrical systems, fire prolection and security atanmn systems, and
thacostofsucunty guards. In edditfon to the Common Ares Maintanance chergss, Landion
shall beentiﬂedfochargeanadmhiwaﬂvefeaofﬁﬂam percent (15%) of the totel Common

other invitees, ini:!udlng parking aress, access roads, driveways, retalning walls, landscaping
areas, truck service ways or tunnels, loading docie, psdestrian malis, courts, stalre, ramps
and sidewalks, cormfort and frst-ald stations, washrooms and parce pick-up stations,

D.  Forthe purposes of this Section, there shall be excluded from Common Area Maintsnance
Chargeas the following: |
(1) Depredai_’ion on eguinment;
(2)  Initial costof constructing the Shopping Centsr, Leased Premisss and Comemon Arees;
(3)  Costs of feplacement of any parking ares; '
(4} Capital expenditures including, by way of example, but not limited to, replacement of
roofs (unless same are designated to and which do result in savings or reduction In Common
Area Maintanance charges),
(5)  Advertisiig and/or promotional expendituras;
(6) Compensation paid to clerks, attendarnts or other persons in connection with lottery or
other concessions operated by Landlord, unless such clerks are employed for purposes of
operating the Shopping Center in addition to such lottery concessions and then only to the
extent of the percentage of such employment;
(7)  The removal of rubbish for other occupants;
(8)  Wages, salariss or other compensation pald to any executive or employea above the

grade of Shopping Center Manager;
(10} Expenses incurred dua to the negligence of Landiord or any occupant of the Shopping

Center or thelr respective agents, empioyess or contractors;
{11) Such coste as may be offset by contributions to Common Area and Common

Improvement costs by tenants or occupants of spaca that is excluded from the denominator

of Tenant's proportionste shars of such charges;
(12)  Fines, penalties, costs, expenses, or interest thereon, and/or fabilitles arising out of or
connected with Landlord’s breach of the Leass or imposed upon Landlord or any ie3
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tenant by any govemmental authority for violations of applicabe local, State and/or Federal
laws applicable tu the Leased Premisss and the Shopping Center and including, but not
limited to, laws relating to hazardous matsrials;

(13) Renovathg" or otherwise improving or decorating, painting or redecorating space for
other tenants or vacant spacs, other than ordinary maintenance provided to alf tenarnts:
(14) . Costs that are incumred in connection with prospective tenants, including brokerage
feas and commissions for the sale or leasing of spaca in the Shopping Center;

(15)  Legalfees énd other costs incurved to enfores leases against other tenants, 23 well as
the cost of providing additions, alterations, improvements or individual services for a
particular tenant as contrasted to tenants in generat, including without limitation, attomeys
fees for actions regarding a particular tenant, negotiations of leases, brokerage comuissions,
rent concessions and build-out allowencas;

(18} Principal and interest payments pursuant o any morigage which encumber the
Leased Premises or Shopping Center; -

(1D ExceaupmmmnforinsuramawveMgtheCommonAreamshned by the extra
hazardous uee or activities of occupents other than Tenant;

(18) Intsrest on:debt or amortization payment of increeses in intsrest or debt on any

morigages and rental under any ground or underlying lease or changes in deed of trust in
connection with ths purchass, refinancing or original construction of the Shopping Centar
(19)  Costs or repairs or replacements due to faulty construction, design, workmanship,
structural components, or other materials;: costs and expenses for repairs or replecements
due to the installation of antiquated machinery, equipment, components, plpes and lines or
resuliing from Improper engineering or substandard guality;

The charges for ahy sarvices or materials, including those provided by affiliztes or related
parties of the Landlord which are inciuded In Common Arsa Maintaincs charges shall bs cornpetitive
with charges for similer sérvices or materials fumished by other independent contraciors or suppllers
in the area whers the Shopping Canter s located.

ARTICLE V
: UTILITY SERVICES
Section 5.1 Utilitigs.

A All mains, conduitd and meters in order that water and sewer facilities, natural gas, elactricity,
telephone and any utilities it amounts necessary to Tenant's conduct of business be aveitabls to
the Leased Premises have been installed and Tenart has accepted sams ag “as-is”. it Is
understood that af utility services hereunder shall be separatsly metsred o the Leased Premises,

B. Tenant shall be regponsible for and shall promptly pay alf reasonable charges, when dus, for
water, sawer, natural gag, slectricity, telephone and any other utility used upon or fumished to ths
Leased Premises by Landlord or Tenant Tenant's obligation o pay for such utiiities shall
commence as of the date of Tenani's entry into the Leased Premisss or the dais posssssion of the

complated Leased Premises Is deliverad to Tenant.
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Section 5.2 Fumishing of Utility Services.

reasonable control of Landlord, shall not give rise to any causs of action by Tenant against | andlord
in damages or otherwise,

ARTICLE V]
REPAIRS AND MAINT ENANCE
Section 6.1 Repairs by Landiord.
Landlord shall make and pay for alf repairs to the exterior of the building of which the Lessed
Pramises are a part, inéluding, but not limitsd fo repairs to, roof (including drains, downspouts,
flashing and parapets), exterior walls, sprinkler systems, foundations, floor constructions, pipes and
conduits leading to and from utility insteliments, sidewalks, mails, parking areas and curbs.

As of the date hereof, the HVAC systems are In good repair and wortdng condition. All warrantiss for
such systems ehali be assigned to Tenant . Landlosd shall, promiptly upon notification from Tenant,
atits sole expense, maka all modifications and/or repairs to HVAC Systemas necessasy to enable the
HVAC Systems to meet or exceed the performanca criteris 88t out above,

Any and all repairs to the HVAC are the Tenants responeibility. Tenant shall be regponsible for
replacing the HVAC system In the event such systam requires replacement at any time during the
termn of the Lease or any renewals or extensions thereod.

in the event Landlord shall fad ts make any repeira which are the Landlord's responsibility undes
Section 6.1 under this Section, Tenant shall be entiisd fo make such repairs necessary (o secure
the Leased Premises at its expense and to charge Landlord for the full cost thereof, In order to
exercise this right, Tenant shall give Landlord written notice of Landford's failurs fo malcs any repair
called for under this Section, and shalf Inform Landiord in such notice that it intends to make the
repair uniess Landlord completes same at the earllest possible dats and, In any avent, within ten
(10) days after the dats &f such notice, If Landiord fails o complete such repair within such ten {10y
day pericd and Tenant proceeds to make such repals, Tenant shail be entitisd to collect from
Landiord the full cost of the repalr. Landlord shall reimbures Tenant within ten (10} days after
receiving demand for payment from Tenant, supportad by one or mors invoices or other proof from
Tenant of the amount actually spent by Tenant. In the event Landiord shall fail to reimbursa Tenant
within such period, thers Tenant shall be entitled to collect the amount of such rapair, plus interest
thereon at the rate of prime pius one (1 %) percent per annum, by setting off such amounts against
rental payments due to Landlord thersafter until the full amourt of such repair pius interest has bean

recouped.

In tha svent of an emergency, Tenant may immediataly make those repairs reagonably necessary o
(a) securs tha Leased Premises, or (b) which wouid otherwise restrict Tenant's ability to operate
Tenant's business, or (c) (o ensure the heaith or safety of Tenant's employees, customers, agents,
invitees, contractors or concessionaines. Landlord shall reimburse Tenant within tert (10) days after
recsiving demand for payment from Tenant, supported by one or mors invoicss or other proof from
Tenant of the amount actually spert by Tenant. In the event Landiord shall fad to reimburse Tenant
within such period, then Tenant shafl be entitled to coﬂe;t the amount of such repair, pliug interest
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thereon at the rats of prime plus one (1%) percent per annum, by setung off such amounts against
rentai payments dus to Landlord thereafisr until the full amount of such repair plus interest hae been
recouped. :

Section 6.2 Repairs and Maintenarics by Tenani

Tenant shail maintain and pay for al repairs to the nterier of the Lessed Premises and shai replace
all tems necessary to keep the sama in a good state of repalr, order and cleaniiness, such as (but
not limited to) fixtures, equipment and appurtenances, fumnishings, lighting, partiions, doors: ali
glass, signa, floor coverings and periodic painting of the Interior of the Lessed Presnizes.

Tenant shall also maintaln and keep in good repair all plumbing and electrical instatistions within the
LeasedPremisumdﬂoPtcoveﬂugsmmhﬂuLeaudebu. eram-shefio 5
maintenance such as changing (=) lubdestiens e eck-ups, the

R G

e

of whicl) By

At Il times during the Lease, Tenant shall maintsin & service confract with @

conditfoning repair firm, fully licensed to repalr air conditioning units In the Stats of Floside, for the
reguiar maintenance of ilie heating, ventilating and &y conditioning CHVAC) system servicing the
Leased Premises, which firm shall regularly service and inspect the alr conditions unit (s) on the
Leased Premisas. :

If Tenant refuses or neglecis io repslr property as required hersunder and to the ressonsble
satisfaction of Landlord, or if Landlord is required to maks repairs by reason of Tenant's negligent
acts or omisslons, Landlord shall be entitied to meke such repairs at its expense and o charge
Tenant for the full msths}eduswn ag reasonably possible afler ten (10) days prior written notics
(demand) to Tenant. Landlord may make such repairs without liability to Tenant for any loss or
damage that may accrué to Tenant's merchandiss, fixiures, or other properly of to Tenant's
businass by reason meroqf. upon completion thereof, Tenant shall pay Landlord's costs for making
such repairs within ten (10) days of presentation of bill itemizing such costs. In the event Tenant
shalf fail to reimburse Landiord within such period, then Landlord shall be entitled to collect ths
amount of such repalr, plus interest thereon st the rate of prime plus one {1%) percent per annum
on the cost from the data'of completion of repairs by Landlord.
i
Section 8.3 l_n_sggi_qg,

Landlord or its representative shall have the right to enter the Leased Premises at reasonabls hours
of any business day durirg the Lease Term to ascertsin i the Premises are in proper repalr and
condition. Landlord will glvo Tenamt a minimum of forty-sight (48) hours' prior notice to Tenant's
home office except In the:event of an emergency.

Section 6.4 Replacement of Glass, ,
Tenant will, at its own expenss, repiace ali glass broken or damaged unless the glass breaks dus to
3 consiruction deficiency in the building.

ARTICLE Vi
| USEOF LEASED PREMISES
Section 7.1 Usa of Leased Premises.
Tenant covenants and agrees to use the Leased Premises only for the permitted uses set forth in
ARTICLE |, Section 1.1 F. Before attempling to enforcs this provision of the Lease, Landlord wil
give Tenant written notlce that it considers Tenant to bs in defeult under this Section. Tenant shall
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then have a pariod of 10 ten caye within which to cura said defaul or demonsirate to Landlord that
its use of the Premises doss not constituts a defaull if Tenant fails to cure the default or convince
Landlord that its usage does not constitute a default within such thirty (30) day period, then and only
then shall Landiord be éniitied to pursue any legal or equitable remedies thet it may have under
applicable law for violation of this provision.

Section 7.2 Rules and Requlations.
Tenant shall abide by any and all ressonable rules and regulations promulgsted in writing by
Landlord, so long as such rules and regulations do not have any direct financial impact on Tenant.
Said rules and regulstions ars attached to this Leaze as Exhibit F. In the event no such rules and
reguiations ars attached, Landlord shal not be entitied 1o require Tenant to observe any rules and
regulations subsequentiy edopted by Landlord uniess they shall be approved in advancs by Tenant.
Ali rules and regulations:shall b applied and enforced by Landlord in a non-discriminatory manner,

Section 7.3 Siang, Awnings and Canoples.
Landliord may erect and maintain such suitsble signe as it, in its sole discretion, may deem
appropriate to advertise the Shopping Canter. Tenant may erect and maintaln on the exterior of the
Leased Premisas only g sign, which shall be of such sizs, style end type and in such locations as
Landiord may approve ify writing which approval shal not be unreesonably withheld or delayed. Al
signs shall be subject to the sign Criters outiined In Exhibit _D_ attached hersto and made & past
hereof.

Tenant shall have the right, at its sole cost and expense, to install and display eigne, in the windows,
which are professionally prepared; and to inatall, banners on the storefront, sublect to prior approval
of Landlord. Tenant shall mairtain such signs in good condition and repsir at 2l thmee. Tenant's
installations and removals of such signs shall be mede in @ manner as to avoid injusy, defecement
and structural overtoading of the Leased Premises of other Improvements. if any damage is done to
Tenant's signs, Tenant shall repair same within ten (10} days from receipt of Landlord notice in
writing or Landlord shall have the right to repair such signe and bill Tenamt for cost of the repsirs.

Section 7.4 Noiss, Obstruction and Nulsances.

Tenant covenants that it will not (1) display any merchandise or maintain any stands in front of the
Leased Premises or on the line of buildings In the Shopping Center; (i) erect or maintain any
barricade or scaffolding which may obscurs the signs, entrances or show window of any other
Tenant in the Shopping Centar, or tend to intarfere with any such ather Tenant's business, unless
such barricads or scaffdlding is required for necessary repaira as stated in Article VI, Section 8.2:
(i) create or malntain, or allow others o create or maintsin, any nuisances, including without Emiting
the foregoing general languege, loud noises, sound effecis, offensive cdors and emoke or dustinor
about the premises; (i\i) placs or maintain any signs in any parking area serving the Leased
Premises; (v} commit any waste; or (vi) maintain or allow to ba maintzined any exceasively bright
lights, changing, flashing, flickesing or lighting sesvices or similar devices, the effect of which will be
vigible from the exterior:of the Leased Premises.

Section 7.5 Adjacent Tenancy,
Landlord covenants that during the Term, Landlord may not lease, directly or indirectly, any adjscent
spaca within 50 feet of the Premisas to tenants for the sale of food or beverages, a pst shop,or
beauty or nail salon, Thése restrictions do not apply o a supermarket, grocery store, drug stors or

department store, o rZstausint~ -
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Section 7.6 Intentionally Delstad,

: ARTICLE VIIj
- TENANT'S BUSINESS RELATIONSHIP
Section 8.1 Relationship of the Parties,

Nothing hersin contained ;shal be deemed or construed as creating the relationship of principel and
agent or of partnership orjoint venture beiween the partiss hereto; it being undersiood and agreed
that neither the method of computing rent nor any other provision cortalned hereln nor any acls of
the parties hereto shall be deemed to create any relationship between the partiss other than that of
Landiord and Tenant. :
: Articla IX
ADDITY N
Section 8.1 By Landiord.
Landlord hereby reserves the right at any time to meke siterations or additions to the building In
which the Leasad Premises are contsined and to bulld additiona! stores thereae provided such
alterations or additions de not, materially Interfare with Tenant's businese or Tenant’s access to alf
entrancas needed by Tenant to conduct its business, Landlord also reserves the right, subject to
Article 4.1, to construct other building or improvements to the Shopping Center or common arsas
from time to time and to make alterations thereof or additions thereto and to build additionai stories
on any such building or bwidingo s constructed, Landlord may not make addifons to the rear of
the Shopping Centar which would prevent accese to rear loading ares of Tenant's space,
Section 9.2 By Tenant.

Tenant may from tima to tims, without the prios consent of the Landiord, at its own expense, alter,
renovate or improve the mterlor of the Leased Premisss provided the sams be performed in a good
and workmaniike mannet, in accordance with accepted building practicee and In @ manner so as
not to weakan or impair the strength or substantially lessen the value of the building in which the
Leased Premisas are located, and provided that the aggregate cost of any such afteration, addidon
and decoration does not (Im:eed $20,000 in any ons (1) year. Any work done by Tenamt under the
provisions of this Section shal not interfere with the use by the other tenants of their premises in the
Shopping Ceriter.ln all other Instances, Tenant shall sscure the prior written conesnt of the
Landlord, which shall not be unreasonably withheld or deleyed. Atsuch time, Tenant shell submitto
Landlord a written description for such work, together with a statement of the estimatad cost of such
work and the name of the proposed contractor whom Tenant has contracted to perform said work.
Landlord shail in ail instarices respond promptly o such requests or his approvel shall be deemed to

been granted. '

Section 8.3 Indemnily and Insurance,
Tenant shall indemnify and hold Landiord hanmiess from any and all claims for damages or
otherwise based upon or in any manner growing out of ary alisrations or consiruction undertsken by
Tenant under the terms of this Lease, including all costs, damages, expenses, court costs and
attorneys’ fees incured fin or resulting from clzims made by other lenants of premises in the
Shopping Center, their agents, employees, patrons and invitess.

Landlord shall indemnify and hold Tenant hanmless from and against any and al claims for
damages or otherwise based upon or in any manner growing out of any alterations or construction
undertaken by Landlord under the terms of this Leass, including all costs, damages, expensss,
court costs and attornsys fees incurred in of resulting from claime made by other tenants of
premises in the Shopping Center, their agents, employees, patrons and invilees, and further
including ali claims and lassociated costs resuliing from or in any manner associated with any
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‘alleged violation on or relating fo the Leased Premises of the Americans with Disabilities Act of
1980, as it may be aménded from time to thme, or the regulations promulgeted thersundes,

Before undertaking any alterations or constructions, Tenant shall obisin and pay for commercis)
general llability Insuranice insuring Landlord and Tenant against any liabifity which may arles as 2
result of such proposed alterations or construction work in an amount not less then $1,000,000 psr
occurrence/$1,000,000 annual aggregats. A certificats of such policy shall bs defiverad io Landiord
priar to the commencenment of such proposad work, Tenant shall also maintain at afl thnes “Al Risk®
proparty in the name of Landlard and Tenant as thelr interest may appear for full replacement cost
of all alterations, decorations, additions or Improvements In and {o the Leased Premises, and a8
trade fixtures thersin, in the event of fire or axtended coverage of lose. Tenant shell doliver io
Landlond evidsnics of such "All Risk ° insurancs policies which shall contain a clause requiring the
insurer to give Landlord ten (10) days notice of canceilation of such policies.

Section 9.4 Mechanic's Lisns.
If by reason of any alteration, repair, labor performed or materisls furnished to the Leased Premises
for or on behalf of Tenant any mechanic’s or other fisn shall be filed, claimed, perfected or otherwise
established as provided by law against the Leased Premises, Tenant shall discharge of remove the
lien by bonding or othedwiae, within thirty (30) daye writtss notics from Landlord te Tenant regasding
the fillng of same. :

Section 9.5 Pesonal Property,
All trade fixtures and equipment installed by Tenant in the Leaged Premises shall be new or
completely moondlﬂoned and shall remain the property of Tenant.

At any tima during the fhsrm of this Leass, Tenant may remove any or all trads fictures, furniture,
furnishings, signs, equipmant, cash registers, Inventury and any and all items of personal property
placed in, on or about the Leased Premises by Tenant, licensees or conceesionaires. Tenant
agrees to repair any damage to the Leased Premizes cccasioned by the removal of eny such itams,
but such obligation shall not extend to painting or redecorsting the Leased Premises. Title of afl of
such trads fixtures, fumiture, fumishings, signs, equipment, machinesy, cash registers, frventory and
any and all items of pefsonal propesty shali remain In Tenant and Tenant alons shall be entitled io
claim depreciation therefor. Landiord hereby waives, relsases and relinquishes any and all rights of
distraint, levy, attachment or recourse to the trade fixtures, fumishings, signs, equipment,
machinery, cash reglsters, inventory and parsonal propesty in the Leased Premises. Although the .
foregoing waiver, relesss and relinquishment shall be self-operative without the necassity for any
further instrument or document, Landlord hereby agrees to furnish Tenant or any vendor or other
security arrangement, any conslignor, and holder of reserved title or any holder of 2 secusity interest,
upon written request from time to time, waivers of Landlord's right to distraint, lavy, attachment or
recourse with respect thereto and exempting the same from distraint, lsvy, attachment or recourse.

The right granted Tenant In thie Section 8.5 shall not Include the right to remove any plumbing or
slectrical fidures or equipment, heating or air-conditioning equipment, floor coverings (including
wall-to-wall campating), glued or fastened to the floore or any paneling, lile or other materisis
fastened or attached to walls or ceilings all of which shall be deemed o constitute a part of the
freehold, and, as a matter of course, shall not inciude the right to remove any fixtures or machinery
that were fumished or. paid for by Landlord. Buildings shall be left In = broom-clean condition
subject to nomal wear.and tear, fire and other casualty, acts of God, condemnation, and the scis or
omissions of Landlord, its agents, servants, employess os contraciors a excepted. If Tenant shall
fail to remave its trade fixtures or other property at the termination of this Lease or within ten (10)
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days thereafisr, such fixtures and other property not removed by Tenant shall be deemed
abandoned by Tenant, and the seme shalibecome the property of Landlord and Landiord shall have
the right to be reimbursed from Tenant an fnay pursus & claim against tenant for alf cost and
expenses associated wilhh such removal and repair.

| ARTICLE X
: TAXES AND INSURANCE
Section 10.1 Tenant's Taxes.

Tenant covenants and abrees o pay promptly when dus all taxes imposed upon it business
operation and is personal property situated in the Losasd Pramizes.

Section 10.2 8 Parficipation in Real Esiafe
if the Leaesd Premises are separataly asssesed for tax purposes, then Tenant shall pay, as
additional rent, postmarked no lster than the first (1st) day of each lsased month, 1/12 of the sctual
amount of real estets taxat leviad against the Leased Premisse sach year. In determining the
amount of the monthly payments, the amount of the prior yeer's tax shall be utillzed. In the evént .
the actual taxes are more or less than the previous year's taxes, a lump sum adjustment shell be
made by the appropriats party to the other party. Such adjusiment shall be made no lates than 30
days after the actual tax bifl Is recaived by Landlord.

If the Leased Pmmhuamndauessedupamwyformaleshhtaxabymnaxingauﬂmmy,
Tenant shall pay & portion of the real estats taxes sssassed sgalnst the Shopping Center, From the
beginning of the Lease Tém through the end of the first fulf calendas yeer of the Lesss Term, the
Tenant's obligation shall 'be the amount set forth in ARTICLE I, Section 1.9, L (b). Thereafiar,
Tenant's share shall be dbtained by multiplying the amourt of the taxes for the entire Shopping
Center by a fraction, the numerator of which shall be the square footage of the Leassd Premises
and the denominator of which shall be the leasable square footags of the Shopping Center, as set
forth in ARTICLE |, Sectién 1.1 M. In setting the emount of such monthly assessments, Landlord
may estimats the real estits taxes payabls during any given yeer, utifizing the taxes payabls in the
previous yeer as the bakie for such estimate, unless other more reliabls information shall be
available upon which to base the estimate. Should Landlond's actual texes for any calendsr year be
mare or lass than the amount ussd for the monthly assesements, then a lurmp sum cash payment
shall be made by the app&npdatn party to the other party not later than 60 days after the end of the
calendar year. L

Section 10.3 Lisbility Insurence.
Tenant shall maintzin wnth financlally responsible Insurance companies with 2 Best Rating of not
less than A-VII licensed: to do business in the State of Flarida: (i) a commercial general public
liability insuranca policy with respect to the Leased Premizes and it's appurtenances (including
signs) with a limit of not less than Two Milon (2,000.000) dollars per occumencs; (i) an umbrealis
liability insurance poticy with a limi of not less than five Milifon (5,000,000) doifars; (i) an insurancs
policy to cover heating and air-conditioning units against damage for ane hundred (100%) percent
replacement costi(iv) an|all-risk (special form™) property insurance policy for no less than One
Hundred Percant (100%),of the full replacement cost of the coverad property and in an amount not
less than five Hundred Thousand (8500,000) dolfars insuring all merchandiss, leasshold
improvements, fumiture, i fixtures and other parsonal propedty, alt at thek replacement cost; (v}
business intesruption Insurance with limit of fabliity representing lose of at leest approximataly tweive
{12) months of income;; (vi) plate glass insurance covering all the plate glass of the Leased
Pramises, in amounts satisfactory to Landlerd; (vii) worker's compensation and employer's liability
insurance in compliance with applicable legal requirernents; and (viii) any other form of insurance

UBT LEASE : (32348

123149808




which landlord o any mortgages of the Leased Premises shall reasonably require form time to time,
in form, in amounts and for riske against which a prudent tenant would insure, Any insurance
policies required hereunder shall have terms of not less than one (1) yesr and shall name Landlord
and Landlord's deaigne« (s) as an “Insured as its Intersst may appesr” and shall provide thet the
policies may not be modified or terminatad without thiry (30) days advancs notios to Landlord, I
addition, Landlord shall be named as a loss payes. Tensnt shall deliver thess insurance polices or
certificates thereof, satisfectory to landlord, issued by the insurancs company to Landiord with
premiums prepaid upon the signing if this Lease and thereafter at least thirty (30) days prior to each
expiring policy or at any point upon Landlord™s written request. Tenant’s failure to deiver the policies
or certificates specified hereunder shall constitute a default. If Terant defaults in it's obligation to
obtain and deliver to Landlotd ths pollcy or certificats for any such insurance or if Tenant fails et any
point during tha Leaze Ten'n to malrdain any such insurance, (1) Landlord shall have the right but
not the obligation to prowrasame on account of tenant and charge Tenant for all costs thereof as
other Rent; and (2) Tenant shall Indemnify and hold landiord and Landiond’s agents hamiess from
and against any loss; cost, damage, flability or expense (including attomey's fees and
disbursemants) which is!determined, in Landiord's ressonable discration, to be a loss that ofherwise
would have been covered in whole or in part by Tenant's Insurance.

Landiord shall carry commerda{ general liability insurance covering the exterdor of the Leased
Premisss, including but!not limited 1o,the Shopping Centar and comwnon areas and shal provide
Tenant with a certiflcats of Insuranca.

Section 10.4 Increase in Fire Insurancs Premium,

A. Tenant agrees that it will not keep, uss, sell or offer for sale In or upon the Lessed Pramises
any article whichi may be prohibitsd by the standard form of fire insurance policy. Tenant
agmabpayany'inmauhpmhmsbrﬁaandexbndedmugehnumﬁﬂdamy
be carried by Landlord on the Leased Premises or the building of which they are a part,
resulting from the type of merchandiss sold or services rendered by Tenant In the Leasad
Premises, whetiter or not Landlord has consented to the same, In determining whether
increased premiums are the result of Tenant's use of the Leased Premises, a scheduls,
issued by the organization making the insurancs rats on the Leased Premises, showing the
various components of such rate, shall be conclusive evidence of the several items and
charges which make up the fire insurancs rats on the Leased Premises.

B. Tenant shall not knowingly use or ocoupy the Leased Premises or any part thersof, or suffer
or permit the saine to be used o occcupied for any business or purpose desmed axdre-
hazardous on account of fire or otherwise. In the event Tenant's use and/or occupancy
causes any increase of premium for the fira insuranca coverage, on the Leased Premizes or
any part thereof above the rate for the least hazardous type of occupancy legally penmitted in
the Leased Premises, Tenant shall pay such additional premium on the fire Insurance
policies. Tenantishal also pay in such event, any additional premiurm on the rent insurance
policy that may be canied by Landlord for its protection against rent loss through fire.
Invoices for sud’l additional premiums shall be rendered by Landlord to Tenant at such tines
as Landlord may elect, and shall be dus from and payable by Tenant when rendered, and the
amount thereof shall be deemed to be, and pald as, additional rent; but such increases in the
rate of insurance shall not be deemed a breach of this covenant by Tenant.

Section 10.5 Landlord's P insura

Landlord shall carry "All Risk® propesty damage and Buslness Interruption insurance on the
Shopping Center and wmmon areas for the Leassd Premises and commercial general liability
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insurancs on the Shopping Center and corenon arsas for full repiacement cost; provided the
minimum coverage shall be $1,000,000 per occurence/ $1,000,000 annual aggregats. Tenant
agrees to pay Landlord ae additional rent, postmarkad no later than the first (1st) day of sach lease
month, its pro-rata share of the cost of “All Risk" propesty and Business Interupiion lnsurancs and
commercial general Hability insurance on the Shopping Center; provided the monthly payments
through the end of the ﬁJI!calandaryea:aﬂnrﬂse baginning of the Lease Tenm shall be the amounts
set forth in ARTICLE |, S&d:km 1.1 L (¢). Tenant's pro-rata share shall be caloulatad in the sams
mannar in which real estdie taxes are pro-rated in ARTICLE X Section 10.2. Tenant shall pay such
additional rent within thirt# daye afier notification from Landiord that such insurence relmbursement
is due. Should Landlord® $ aciual costs at the end of each leass year, including the first lease year,
be less than the amount esﬂmated Tenant shall be entitled 10 a credit againat the ensuing yeas's
contributions or shall be entited to payment within thirty daye after the end of the Lease Termn,
whichever shall apply. Landlord shall provide Tenant with evidence of Insurance covering the
shopping centar and conimon areas.

i ARTICLE XI
DAMA Q Tl TH PR

Section 11.1 Damiage or Destruction by Fire or Other Casualty.

if the Leased Premises éredemagud or destroyed by firs, flood, fomado or by the elements, or
through any casually, or otherwize, after the commencament of the Leses Temn, this Lease shall
continue in full forcamdeﬁad, and Landlord st its expenea shall promptly restore, repair os rebuild
the L eased Premises inciuding but not limited to the store front, to the same condition as & existed
when the possession of the Leased Premizes were tumed over to the Tenant t the commencamard
of the Leass Tenm, in the|event Landlosd fails to restors the Leased Premises, within two hundred
seventy (270} days of the casually. Tenant's sole remedy against Landlord shall ba o terminate this
Lease as of the date of such casually. Rent and additfonal rent, if any, shall abate from the dats of
such damage or destruction until Tenant reopens in the restorsd Leased Premises. In the event
that only a part of the Leaked Premises or some other area of the Shopping Center Is untenantable
or incapabls of use for the conduct of normal business therein, a just and proportionsts part of the
rent shail be abated from the date of such damsge unt thirty (30) daye after Landlord has
completaly repaired same and notified Tenan of such fact.

In the event that the Leased Premises shail be damaged in whole or in substantial past within the
last twenty-four (24) months of the Lesee Tenm, Landlord or Tenant shall have the option,
exercisable within thirty (30) days following such damags, of tenminating this Leass, effective as of
the date of mailing noticethereof. Not later than 30 days after the occurmence of any such damage
or destruction, Landlord shall notify Tenant in writing as to whether Landlord reaeonably bellsves
that the damage or destyuction can bs complstaly restored and repalred within 8 period of two
hundred seventy (270) days after the date of damage or destruction. In the event Landlord states
that it does not believe the repals or restoration can be accomplished within that time period, then
either Landlord or Tenant may elect to terminate this Lease in its entirsly, and such tenmination shal)
be effective as of the dath either Landlord or Tenant shall notify the other parly of such election in

writing.

In the event 50% or more,of the Shopping Centar shaill be destroyed or damaged, then, whather or
not the Leased Premises'shail be damaged, Landlord will have the right fo (i) terminate the Leasa by
delivery and written notice 1o Tenant. If the access o the Leased Premisas as show in Exhib# B of

the Leass is temporarily efiminated, base rent shall bs abated during such period of elimination and
Landlord shall use reasonable efforts to supply addiional altemnative access during such period of

reduced accessibility. |
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Tenant shali give to Larfdlord prompt written notics of any damage to or destruction of any portion of
the Leased Premises riaulﬁng from fire or other casually.

Section 11.2 Mutuzl Release and Waiver.

Whenever (a) any loss, icost, damage or expenss resulting from fire, explosion or any other casually
ormmthWWdhprﬁthmdainhgby.ﬂuuugh.or
under it in connection with the Leased Premisss, and (b) such party is then covered in whols or in
part by insurance with réspect to such loss, cost damage or expenss or is required under this Lesse
to be sa insured, then tffe party so insured (or 20 required) hereby relessss the other parly from any
llability said other party may have on account of such logs, cost, damage or expense o the extent of
any amount recovered by reason of such insurancs (or which could have been recovered had such
ingurancs been canled;as so required) and welves any right of subrogation which might otherwise
exist in or acerus to any pereon on account thereof, provided that such release of Habifly and waiver
ofmaﬁghtofsubmgatbnshanno(beopmﬁvmwmwhemmuffeammummm
such Insurancecoverag'oorimmﬂmcostthaaof(exceptmatmmcauofina'easedcod.me
other party shall have the right, within thirty (30) days following written notics, to pay such incressed
cost, thereby keeping s,uch release and waiver in full force and affect).

Section 11.3 Cdndemnation,
In the event the entire Leassd Premises shall be appropriated of taken under the power of eminert
domaln by any publls of quasi-public suthorily, this Leass shalf lerminats and expire and Tenant
. shail have the right to vacate the Leased Premises, following which Landlord and Tenani shall
thareupon ba relessed from any further liability hereunder,

..

I the event that a portion of the floor area of the Leased Premises shall be appropriated or taken
under the power of eminent domain by any public or quasi-public authority, Tenant shall have the
right to cancel and terminats this Leass, upon giving Landlosd notice of such slsclion within thirty
(30) days aftar the receipt by Tenant from Landlord of notics that said Leased Premises have besn
S0 appropriatad or taken. In the event of such cancsilation, Landlord and Tenant shall thersupon be
relemsed from any further liability under this Lesse. Should Landiord be notiffsd of 3 pending
appropriation or taking of immediatsly after any appropristion or taking, Landlord shal give Tenant
notice thersof. If this 2880 shall no be terminated as provided in this Section, then Landiord at ite
cost and expense shall immediately restore the bullding to a complets unit of like quality and
character and the rent shall be adjusted proportionately, based on the sguare footage taken. Inthe
event a portion of the parking area of the Shopping Centar shall be taken under the power of
eminent domaln, ﬁr‘:‘d_urd'l taking shall causs the parking space ratio for the entire Shopping Center
to be less than five parking spaces per 1,000 square feet of leassble ares, then Tenant shad have

the right to terminate this Lease in its entirety.

All compensation awarded or pald upon such a total or partial taking of the Leased Premises shall
belong to and be the property of Landiord without any participation by Tenant: provided, however,
that nothing contained herein shall be construed to preciude Tenant from prosecuting any claim
directly against the confdemnlng authority in such condemnation procesdings for logs of business,
and/or depreciation to, damage to, and/or cost of removal of, and/or for the value of stock and/or

trade fixtures, fumiture and other personal property belonging to Tenant, N 8y
ARTICLE XIf . e

DEFAULT BY TENANT AND REMEDIES
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Section 12.1 Default.

Each of the following shall be deemed to ba an avent of default by the Tenant and shall be desmed
to be a breach of the Tenant's obligations under this Leasse.

A

Thefailumtopayihetmtoranyomerdmlgumquisdtnbepald by the Tenant under this
Leass when they ére due, 28 herein provided, If such failure Is not cured within ten (10} days
after writlen notice of default from Landlord.

The failurs of the Tenant to perform any other matsrial covenant, condition or agreement of
this Lease for more than thirty (30) days afier notice In writing from Landlord specifying the
nature of the default: provided, however, if the nature of the default is such that & can
reasonably be curpd but not within such period of thirty (30) days, and work thereon shell be
commancad within that period and diligently prosecuted, Tenant shall not be considered In
default untll and unless Tenant ceasss o progecuts diligently its efforts to cure the default.

The appoinmméfa mmtaknpoémsbnofalorwbshnﬁaﬂyalofﬂmmhofﬂu
Tenant, )

The general auigé-ummt by Tenant for the benefit of creditors,

The digsolution ortha commencament of any action for the dissolution or liquidation of the
Tenant.

The filing of any,pstition or the institution of Bny proceedings under Chapter 7 or its
equivalent under any Stats or Federal Bankruptcy Act or Code by the Tenant.

If Tenant uses the Premises for pusposes In violation of the Lease.
Section 12.2 Landiord's Remedies. .

In the event of any continuing default or breach hereof by the Tenant, the Landlord may
immediately, or at any time thersafies without notics, cure such breech or defaull for the
account and at the expenss of the Tenant. If the Landlord at any thme, by resson of such
default or bresch, ls compelied or slects to pay any sum of monsy, of incurs any expenses,
including reasonabie attomeys’ fees, in instifuting, prosscuting or defending any action to
enforce or protect Landiond's rights hereunder, such sums or expenses, together with costs
and damages, shall be deemed to be additions! rent hereunder and shall be due from the
Tenant to the Landlord on the same terma as provided for the payment of rent hereunder.

Upor a continuing default by the Tenant as set forth in Article Xii, Section 12.1:

1. Landlord may give written notice to Tenant that the Landiord elects to terminats this
Lease on a dats specified in said notice; or |

2. Landlord may re-enter and retake possession of the premises by any lawful means
without terhinating the Lease. Landlord may remove all persons and property from
the Presmisas and may store the property at the expense and for the account of
Tenant without liability for any damage on sccount of said removal. Landlord's re-
enfry shall:not be deemed sither an acceptance, surrender or termination of this
Leass, and, Tenant shall nevertheless remain llable for the rent and any other charges
or itemns payable by Tenant as provided In this Leass, for the balance of the Lease
Term herein demised. Landiord may, without notice, repair or alter the Premisss in
such manner as the Landlord may deam necessary or reasoneble, and refet the
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Presnises, or any part thersof, upon such terms and conditions as Landlord deems
appropriate, in Landlord’s nams, or as agent of the Tenant, and from any rents so
coliected and recsived, the Landford shall first pay to itself the expensses and costs of
retaking possession, repairing andfor altering the premises, and the sxpenses of
removlngpetsmsandpmpwyﬂwrafmm,andmwcosuorexpmhseeunngme
new Tenant, and, thereafies, any batance remalning shafl be applied by the Landlord
in payment of the taxes, insurence premiums, repalre and other items payabls by the
TenaMpumuammm!sLsmo,ammenonmntofﬁnmwmmw
unpaid by.the Tenant for the remainder of the tenm of the Lesse. Should the rent 2o
collactad by the Landlord after payments aforesaid be Insufficlent to fully pay the
taxes, Insirance premiums, repaire, rents and the coefs of retaking of posssesion
stipulated:for herein, the balance shall be paid by the Tenant on the rent days herelss
specified;: that is upon each of such rent payment days, Tenant shail pay to the
Landlord the amount of the deficiency, and that the right of the Landlord to recover
from the Tenant the amount thereof of the amount of the rent hersin ressived, if there
isnotmlq’tmg shall survive the issuance of any warmant of dispossession or other
tennmaﬂonofmeTenant‘soewpmy Suit or suite for the recovesy of such

ﬁaamjotdamagesorforawmstalhmﬂofrenthemuuder may be brought by the
Landlordfmmtimoloﬁmo at its election, and nothing herein shall be deemad to
require the Landlord to await the date on which this lease or the term herein would
have expifed had thers been no such default by the Tenant. In the event Landiord
elects to bring an actfon against Tenant for nents nat yet dus, or otherwise accelerate
the Tenal?t’l cbligstion for future rents, then the messwe of damages sought by
Landiord ghall be the present value of future rents due minus the pressnt market
value of thie leasshold interest sumendered by Tenant.

C. Tenant hereby expressly, unconditionally and imevocably waives all of the following: (a) any
and all rights Tenant may have to interposs or asssrt any daim, counterciaim, or setofl In any action
brought by Landlord based in whols or in part on non-payment of Rent, even if such countescialm or
setoff Is based on Landiord's alleged bresch of a duty to repair o alieged breach of quist enjoyment
(Landlord and Tenant Hersby stipulate end agres that any such courtsrclalm shall be served and
tried separately from this action brought by Landlord for nonpayment of Rent: (b) the requirement
under Section 83.12 of the Florida Stefutes or any other applicable laws that the plaintiff In his
distress for rent action file a bond payabis o the tenant In at lsast doubls the sum demanded by the
plaintff, it being undetsﬁood that no bond shall be required In any such action; (c) any and al rights
of Tenant under section 83.14 of the Floride Stetutss or any other applicable lawe o replsvy
distrained propesty; (d) any all ights Tenant may have in the sslection of venue in ths event of sukt
by or against Landiord] it being understood that the venus of such suit shall be in the county in
which the Premises ls located; (e) any and all rights Tenant may have to consequential dameges
incurred by Tenant, inciuding but not limited to lost profits or interruption of businees, as a result of
any default by Landiord; and (f) any and all rights Tenant may have in the Leased Premises or any
goods or personal propsrty thersin in the event Tenant is avicted and dispossesssd of same,
Section 12.3 Default by Landlord.

if the Landlord shall fall to perform any material covenant, condition or agreement of this Lease for
more than thirty (30) days after notica in writing from Tenant specifying the nature of the default (as
may be specified in thig Leass), then the Landlord shall be in default under this lease agreement;
provided, however, that if the default is reasonably capable of being cured but not within the thirty
(30) day period, Landlérd shall not be deemed in default hereundar if it commences to cure the
default within the thirty f(30) day period and difigently prosecutes the cure to complation.
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Section 12.4 Tenant's Kemedies.

A. In the event of any uncured default or breach hereof by the Landlord, the Terant miay curg
such breach or de;fauu for the account of and at the expense of the Landlord. f the Tenant
at any time, by reason of such default or breach, elects to pay any sum of money owed by
Landlord, or incure any ressonable expenses, Including ressonabls atiomeys’ fees, in
instituting, proseduting or defending any action to enforce of protect Tenants rights
hereunder, such sums or expenses, logether with costs and damages, shal be dus from the
Landiord to the Ténant withis thirty (30) days of the submission of a bil to the Landlord, I
Landlord fails to properly make full peyment of this amount, Tenant may refmburee dself by
withholding rents &nd other payments due under this Leass.

}
1
!
i
P
1

Section 12.5 Expenses and Attomeys’ Fees,
If either party shalf at ahytime be adjudged In defeult hereunder, or if sither party incure any
expenss in connection anyacﬂonorpmceedlnghsﬁhmdbyeiﬂwpaﬂymauymy
to protect, enforcs, or defend its rights under thia Lease, and if the other party shai deem it
necessary to engage aflomeye fo enforce it rights hereundes, then the prevailing party will
reimburse the other party,for the reasonable expenses incured theraby, including but not mited to
courtcostsandraasonal;abaﬂomeysfea. These fees and costs will be dus without question or
qualification if and when a final judgrment or coust order shall be obtalned confirming o declaring
that such party has conwhitted an event or act of default under this Lease,
i
; ARTICLE XIii
MO NC! D
Section 13.1 Subbrdinetion.

Tenant shall, upon the wiitlen request of either Landlord or the holder of any mortgege or desd of
trust on the Shopping Center, executs any documents expressly subordinating this Lease to any
mortgage or morigages fow or hereafier placed upon the Landlord's interest In the premises or
future additions thereto] and Tenant shall exscute and delilver upon demsnd, such further
instruments subordinating this Leaes to the llen and of any such mortyage oF mortgagese, provided
any such subordination shall be upon the express condition that this Lease shall be recognized by
the mortgagees and that the rights of Tenant shall remaln in full force and effect during the tem of
this Lease and any extangion thereof, notwithstanding any defsult by the morigagors with respect to
the mortgages or any forgclosure thereof, so long as Tenant shall perform ail of the covensnts and
canditions of this Lease. | Tenant agrees to execute all agreements required by this Lease within
twenty (20) business day* after receipt of such. Tenant agrees to exscuts all agreements required
by Landlord's mortgagesjor any purchaser at a foreciosure sale or sals In lisu of foreclosure within
twenty (20) business days aftsr receipt of such, by which agresments Tenant will attom to the

mortgagee or purchaser.|

ARTIC
; Delivery QF PREMISES .
Section 14.1 As-l8.

Tenant acknowledges Landlord has made no representation, and that Tenant has conducted all
inspections it deems necessary (including environmental), and Tenant accepts the Lessed Preamises
and all the equipment, apparatus, plumbing, heating air conditioning, electric, water, wasts, disposal
and other systems relaﬁnb thersto and the parking lot and the other common aress of the Shopping
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Center “As Id, Where-Is * with all faulis. Landiord I8 not obligates with respect 0 eithes Leased
Premisss or ths Shopping Center to make any improvements, changes, instalistion, do any work,
make any alterations, repairs or replacements, clesn out the Premises, obtaln any permits, licenses
or govemmental approvals, or spend any money efther to put Tenant in possession or to permit
Tenant to open for busiriess. All work other than that to be performed by Landlord, if any, shall be
accomplished by Tenant Tenant shall not undentzke any work without first obtaining Landlord's
consent to Tenant's plarig and specifications, All work shell be undertaken in strict compliance with
applicable laws and regulations and Tenant shall procure all licenses and permits. Unless
specifically stated otherwise In this lease, itis desmed that Landlord shall have tendered possseaion
of the PmmisumTetm{numnediaie!yonmoslgnm of the by both Landiord and Tenant. Except
for signe, merchandies counters or other easily remavebls similar trade fbdires instelied by Tenasnt
at Tenant's expensa, all alterations, decorations additions and improvemants mada by Tenanttoths
Leasad Premises and including all heating and air-conditioning units, equipment and apparatus at
the Premises and other fixiures such as ceiling tiles and grids, lighting fixiures, electric panel boxes,
plurnbing boilers, ficor and wall coverings, alanm systems, lights toilet fixtures, partitions, doors and
utilities shall be deemed aftached to the freehold and be Landlord's property.

ARTICLE XY
OTHER PROVISIONS
Section 15.1 Indemnilv.
Tenant during the temm hereof shall indemnify and save harmiess Landlord from and against any
and all claime and demands whether for injuries to persons or loss of ife, or damage to propesty
accurring within the Laased Premises and immediatsly adjoining the premises and arising oul of the
use and occupancy of the Leasad Premises by Tenant, or occasioned wholly or in partby any actor
omission of Tenart, its; agents, contractors, employses, servants, lessses or concaselonaires,
excapting however such clalms and demands, whethes for injuries of persons or loas of life, of
- damage to property, caused by acts or omissione of Landlord, its agents, servants, employess or
contractors. Landlord dliring the tem hereof shall indemnify and save harmiese Tenant from and
against any and all claims and demands, whether for injuries to persons or loss of lifs, or damege to
property, arising out of acts or omissions of Landlard’s use of the common areas and faciliies (f
any), or the condition of the Leased Premises or the Shopping Center. if, however, any limbility
arises In the common a{’ua becauss of the negligence of Tensnt, Tenant's agents, employess or
contractors, then in such event Tenant shall hold Landlord hamlese.
J

Section 15.2 Definition and Ulability of Landiord,

The term "Landlord® as isad in this Lease means only the owner for the tims being of the building in
which the Leased Premises are located or the owner of a leasehold interest in the building and/or
the land thersunder so that In the event of sale of the building or an assignment of thie Leass, or a
demise of the bullding and/or land, Landlord shall be and hereby is entirely freed and relisved of all
obligations of Landlord hersunder and it shall be desmed without further agresment between the
parties and such purchase(s), assignee(s) or lasses(s) that ths purchaser, assignea of lesees has
assumed and agreed to observe and perform all obligations of Landiord hersunder.

It is specifically understood and agreed that thers shall be no personal liability of Landlord in respect
of any of the covenantsy conditiona or provigions of this Leage.

Sectlon 15.3 Asgmnmgm or Subletting.
Tenant may assign this Lease or may sublet the Leased Premises or any past thereof only with the
prior consent of the Landlord, such consent not to be unreasonably withheld, but notwithstarding
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any such subleting or asslgnment, Tenant shall remain primarily lisbls for the performancs of all
terms and conditions of the Lease.

Notwithstanding the foregoing, Tenant may asslgn or sublet this Lease without the consant of
Landiord if such assignmant or sublstiing is to facilitate the sals of alf or a eubstantial portion of the
assets or controlling lntsrm In the securities of the Tenat, the sale of the pertinent operating
division of the Tenant, mérger or other corporate reoganization, or transfer to an afifatad company;
provided such assignment or sublstting is for the continusd use of the Leased Premises for the
purpose set forth herein and tenant remains fully llable hereunder.

Section 15.4 Notices,
Whenevernoﬁcoshallon;maybegiventoeiﬂwerofﬁrepsrﬂubyhoomer.emsuchnoﬂmshau
be in writing andshalbﬁwﬁbymgisﬁemdorcerﬁﬂedmaﬂwﬁhmﬂmmce@mquumd,orby
overnight exprese mail with a national camisr. In the event of an emergency repair, either pasty will
acknowlsdge a facsimilo;e- resgonzble notics.

Notice to Landlord shall be addresssd as specified in ARTICLE |, Section 1.1 B, and notice to
Tenantshallbeaddreue;dasspedﬁedhARTlCLEl, Section 1.1 D, or, In each case, o such other
addmuaneﬂefmayfrpmﬁnntoﬁmodesigmhwriﬂngtothe other. Any notice undsr this
Leass shall be desmed tb have been given at the tima it is plecad In the U. S mal with sufficient

postage prepalkd.

Section 15.5 Interest on Lafe Pavments.
Should Tenant faill to paywhen dus any instalimsnt of fixed rent, additional percantage rent or any
other sum payable (o Landlord under the terms of this Lease, then interest at the masdmurn legel
rats in effect In the State ;whem the Shopping Center iz situsted or prima plus one (1) per annum,
whichever I8 lowes, shall acorue after the tenth (10th) day following the date on which notice of
nonpayment ia given.

Section 15.8 Short Form Leasa.
Tenant agress not fo recdrd this Leass without the express writlen consent of Landlord and further
agrees io execute, acknowledge and deliver at any time after the date of this Lease, at the request
of Landlord, a short form lease suitzble for recording.

Section 15.7 Sumender of Leased Premises and Holding Over.

At the expiration of the tebancy hereby created, Tenant shall sumender the L sased Premiges in the
same condition as the Lésszed Premisss were in upon delivery of posseasion thereof to Tenant,
reasonable wear and tesy excapted, and fire and other casualty, acts of God, condemnation, the
acts or omigsions of Laﬂdlord. ite agents, servants, employees or confractors all excepted, and
Tenant shall surrenders all keys for the Loased Premises to Landlord at the place then fixed for
payment of rent and shall inform Landlord of all combinations on locks, safes and vaults, if any, I
the Leased Premises. Tenant's obligation to observe or perform this covenant shall susvive the
expiration or other termination of the Leass Term. [f Tenant holds over in the Leasad Premisea
beyond the Term, such Hholding over establishes a tenancy from month to month at the rental of
150% of the rental paid by the tenant for the previcus yees. All obligations and dutles imposed upon
the Partles remain-the same during such period except that Tenant's Minimum or Fixed Rent and
additional charges accrue on a per diem basis, payable 25 days following each month.

Section 15.8 Opeyation.
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Nothlng contained herem shall ba deemed to constitute an obligation on the part of Tenant to open
oF remain open forbusmeuatanytlmorforanypenodofﬁm it being undersiood by the
Landiord that Tenant shajl have the right to determine in its own discretion whether and when it will
open and remain open fdr business in the Leased Premisss. In the event that Tenarnt at any time
fails {o operate from the Premises for more than sixty (60) consecutive days, at any time thereafier,
Landlord shall have the nght but not the obligation, to tsrminate the lease and recapiure the Leased
Premises by delivering wiitten notice hereof to Tenant (the Recapture Notice®. In the event Tenant
recelves the Recapture Notice, Tenant shall deliver possession of the Leased Premizes b Landiond
within five (5) days of receipt of such notics, together with arecaph.unhoequaltottweé(:imnﬂn
of Rent dus hersundes (the Recapture Fee). Upon delivery of the Recapture Fee and the Leases
Premiset to Landiord in the condition required under the Leass, Tenant shal be released from all
further obligations under the Leasa.

Section 15.9 Pm;&g Shars.
Wherever the tenm "Pro Rais Share® appears in this Lease the same shall be desmad fo be the
percantage or fracton rapmented by the total number of leasable square footage in the Leased
Premises divided by the total lezsable square footage of all buildings in the Shopping Centsy,
including added or enlarbed buildings.

Section 15.10 .mngugmm

This Shopping Center Léase containg all of the agreemants between the parties hereto and it may
not be modifled In any mannes other than by agreemsnt in writing signed by all the parties hereto or
their succasaors in interest. The terms, covenants and condiions contained hereln shall Inure to the
benefit of and be binding upon Landlond and Tenant and their respactive successors and assigns,
except as may be otherwise expressly provided in the Lease.

Section 15.11 Provisions Severable.
If any termn or provision of this Lease or the application thereof fo any person or circumstances shall,
to any extent, be invalid-or unenforceable, the remainder of this Leass, or the application of such
tenm orpruvisiontope;nonso:c&mmtanc« othar than those fo which & is held invalld or
unenforceable shall not be affected thereby and each term and provision of this Leses shall be valld
and be enforced to the fullest extent permitted by law.

Section 15.12 Céptions.
The captions contained hersin are for convenience and refersnce only and shall not be deemed as
part of this Leasa or construed as in any manner limiting or amplifying the tenms and provisions of
the Leasa to which they! relate.

Section 15.13 Intentionally Delsted,

Sectlon 15.14 QMM
Landlord covenants, warrants and rapresents that Landlord has full right and power to exscuts this
Lease, that Landlord hds, or has contracted to acquire fes simple marketable title to the Lessed
Premises, and that the Tenant, upon paying the rent and other charges herein reserved and
performing the covenante and agreamants hereof, shall peaceably and quistly have, hold and enjoy
the Leased Premises and all rights, easements, appurienances and privileges belonging or
apperiaining therete, during the full tarm of this Lease and any exiensions hereof,

Section 15.15 Environmental,
L3I LEASE: 05206 - ‘
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Landlord warrants and represents that to the best of Landlord's knowledge any use, slorage,
treatment or transpostatian of Hazardous Substances which has occumed in or on the Leased
Premises or the Shopping.Centsr prior to the date hereof has been in compllance with all appilcable
federal, stals and local laws, regulations and ordinences. Landiord additionally warrants and
represents that to the best of Landlord's knowledge, no release, lesl, discharge, spill, disposal or
emission of Hazardous Substances has occurred in, on or under the Leased Premises and that the
Leased Premises are frée of Hazardous Substances as of the dats hereof. As used herain,
"Hazardous Substance® shall include any substance which is toxic, ignitable, reactive, or conmusive
and whichhregulatedbyi;wbcalgwemmntﬂuStahhwhidlﬂmLeuadeﬁuamsmm
- or the United States govemment. “Hazardous Substsnce” includes any and all material or
substances which are defined as "hazardous wasts’, "exiremsly hazardous wasts® or a “hazardous
substance” pursuant to state, federsl or local govemmentat law. "Hazardous Substance” Inciudes
but is not restricted to ashiestos, polychlorobiphenyls (PCB's") and petrolew,

Landlord agrees to indemnify, defend and hold hammless the Tenant from any and all claims,
damages, fines, judgments, penalties, costs, lisbilittes or losses (inchuding, without limitstion, any
and alf sume paid for setifement of claims, attomeys’ fees, consultant and expert fees) arising prics
to, the Leasa Term from dr In connection with the presence or suspected presence of Hazardous
Substances in, on, or abqut the Leased Premises.

The provisions of this Section 15.15 shall be in addition to any other obfigations and liabiities
Landiord may havemTeqammlawmequiyandshaHsmvw;meﬂamacﬁmmmgnphtadhem
and shall survive the termination of this Lease.

Landlord recognizas the ‘l;’enant Is & retail tenant and does not store or use Hazardous Substancas
in its operation. :

1JBS LEASH : (15306
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WITNESS WHEREOF, Landlotd and Tenant have duly exscuted this Lease as of the day end year
first above written each thnwdedghgmptofanmwﬁadwpyheml

WITNESSES: i LANDLORD: Sand Lake OBT, LLC
A Florida limited lizbility company,

i
]

4 By:
DElise mu,eq

! Sand Lake Equitles &, LLC
A Florids Limited Liabliity Company,
A It's: Manager
/ 2 [In 41 4&%

I avd

Keith L Cuffmings or vy A. Greanar

's: Authorized Represantaiive

TENANT:
Mariznne USPR, INC.,
WITNESSES: Ag To Tenant

" ﬁm o 0

‘ Ethan Shapire or Michasl A. Abate
7 § its Authorized Representa

UBELEASE : 52305
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EXHIBIT B TO LEASE AGREEMENT BETWEEN
SAND LAKE OBT, LLC, AS LANDLORD, AND
URBAN BRANDSY, INC,, AS TENANT

: LANDLORI'S WORK
TENANT HERERY ACCEFTS THE LEASED FREMISES (TNCLUDING BUT NOT LIMITED TO THE
STOREFRONT AND FLOOR, DEMISING WALLS, CFILING, TOILET, ELECTRIC,
WATER/SEWER, LIGHTING AND HVAC) “AS IS® WITH NO MODIFICATIONS OR
ALTERATIONS REQUIRED TO BE MADE BY LANDLORD. ALL WORK SHALL BE TENANT'S
RESPONSIBILITY AND SHALL BE DONE BY TENANT AS PART OF TENANT'S WORK AT NO
COST TO LANDLORD.







i e e . . R,

EXHIBIT A TO LEASE AGREEWMENT BETWEEN
SAND LAKE 0BT, LLC, A8 LANDLORD, AND
URBAN BRANDS, INC., AS TENANT

SIIE FLAN

NOTE: THIS STTE PLAN SHOWS THE APPROXIMATE LOCATION OF THE LEASED PREMISES AND
THE APPROXIMATE CONFIGURATION OF THE LEASED PREMISES AND ADJACENT AREAS. THIS
SITE PLAN IS ONLY ILLUSTRATIVE OF THE SIZE AND RELATIONSHIP OF THE STORES AND
COMMON AREAS GENERALLY, ALL OF WHICH ARE SUBJECT TO CHANGE. THE SHOWING OF ANY
NAMES OF TENANTS, PARKING SPACES, CURB CUTS, OR TRAFFIC CONTROLS SHALL NOT BE
DEEMED TO BE A REPRESENTATION OR WARRANTY BY LANDLORD THAT ANY TENANTS WILL BE
AT THE SHOPPING CENTER OR THAT ANY PARKING SPACES, CURB CUTS OR TRAFPIC CONTROLS
WILL CONTINUE TO EXJST.

i
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4 é GUARANTY OF LEASE AGREEMENT
! mmwmmwumumm&é day of
00

2006 by URBAN BRANDS, INC,, having s business address st Atixx Corporste Real Esizts Dept,
Mstro Way, Secancun, Now Jarsey 07094 ("Gesrantons™, in fivor of Sezd Leks OBT, LLC, 5 Floride Eosted

lubilitymmuy("hndm
: WITHESSET H:
mm&:ﬂmmm&-«mm.mcﬂmlﬂ-AM
dated MMMMbMMMuSmNQDH&DIM.W&&o
SQUETS having = sddress of 1700W.Snll.ahldhmndq:ph(mbemdh0rlmdqw
¢ by & us the Ovlends Squee Shopping Conter (collectively the “Leesa™; end

i
WHEREAS, in ordey @ Sidoss Landlond © cater into the Lesse Agrovmess, the vadersigned G ave agresd
to gueendy the payescad of all veu oad clueyges, sod e parfs of all of Tenunt's obifigations, vadar the Lazes,

NOW,THEREPORB.h ideration of Gm e ed de y of ths Lesss by Lendiord, md other goed ead
vdmwfheunﬂuﬁ_,ﬂ-mqn' dmdwbﬂnwwwwwu
0 :

1. Ths ondsuigned buschy © the Landlesd end 1oy morigages bolding & morigage wpos the
intarest of Landlond & the Leasod Promines, the dne sad timely peymest of aif rout paysbis wmds the Leass, eod

ru-mmmmubwmmuhrmhmmumuudaﬂnmy
mhhmdwmwwmmmahpm«hhmdmydh
oﬁ.m-um&Tmmkumthmhhmuhmﬂu
d d of Lendiord folly, aud p ﬁrjy.alwd-imlly,pqllm-_.m-dd-lnbbyﬂbyrmﬁ,
MmﬂhmwdmhhmwTMmhwmbhlndb
addition éhall o Landloed's dussad psy 9 Londs ‘mnﬂﬂuhnbmﬁh&iﬂ»ﬁn(mw
all ivwest o past due chlgatives of Tensst, coms adv 4 by Leandiced, and demages end oll axpesess

aciual stiveneys’ foes mmd litigation costs), that way sries in comegencs of Tenmu's defimip. This Guersnty eod the
mumwmummumumumwhwwm

Lesss, mwm“ﬂﬂbWWwaTﬂcmmth

Lendlosd's powes wh ,qmam«whmmnmmmmm
mdmydmmﬂbylnﬂ‘mlmdlwmmbyLmdhdofﬂym vl inst Tenens, o ctherwi
2 Nowdu:crmwa' pltmed wrder s G y agsinet the wedersigned, eed oo reovvary

Mhmmhnhlh'wdzhnbmyhﬂ.uﬁmwm&mhwm
this Guesunty by vesson of wuy ferther dofenlt or defonlts of Tenznt, Tha lishility of the wadersignes shall not ba
d d to bo waived, relessed, discherged, impah A oz affscizd by reseos of the releess or dischmgs of ths Tesem
incheding, bt vet I 'f‘b.-:y k o disshergs pusmEs 0 ey recvgamimtion, resdjntmes, msolvessy,
receiverzhip of bendonptdy procesdings. There shell be no modifisarion of the provisions of thls G Y wlees the
sams be i weiting snd signed by the uedemigend md the Lasdlcrd,

3. AﬂdhmwuﬂmoﬂhidmmlhjohﬂandMuub
and be binding upos the ‘vedarsigned, her heia, e vl essigns, wed shnl) inors o the beenit
of the Lendlsed, ita z ] evsigne, and o sy fotuee owoer of the fos of the Lessed Pressices refared o i
the Lesss, axud tip amy mowtgeges om tha fes & of the Lendiond i the Lessed Premises, Landlord may, withon
notics, zesign tha Lears tx tris Gosreaty in whols or in part, sod the undsrsigned sgreas theg uo modificatios of the
terms of the [ eass shall in smyway impeir or affest the vadersigned's obligetions herewndsr,

4. ummmmmmmmﬁmﬁmmmw.mm
mmwm&u'vﬂumhﬂnmmhuﬁﬂdhm&mﬂnhdumm
feen and couwrt costs i 4, Bcloding ressoosbls ye fees, whetber such coeiw mod ez are focmved ot of
cout, 8¢ trial, om sppeel, or in sy bankreptsy procseding, This Guaranty snd the rights end chligstions of tha
parties herewn are goverssd by the laws of the Stzes of Florida,

s. Ifmmwmvidmdﬂth.uhwﬂuﬁqumymuc&me
mymhhmmammm-mﬁnhﬁhﬁmmahm&nchm«wwﬁu
to perssns of Circummstances othar thwm thowe as o which i js held invelid or wnenforoeshle dhall not be affscted
therehy, snd cach terem sod provisica of this Gueranty sball be valid snd enforceabls o the fallest sxters pesmitted
by applicabla lew, The som of this G y priov t0 the execotion of the Lesso shall no¢ imvalidam this

Guarasty o lesaea the obligatians of ths Guarestru(s) bersondes,

I Masizmms'y/Orlends Sqsare Shoping Canes'e1 672006
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6. memAmmmmmmmmmmmvwmmmm
mmwmmmvmnmummAmmmmnocmchr
LAW OR IN EQUITY TN ANY COURT OF COMPETENT JURISDECTION WHICH PROCEEDING 1B
mmmcom:énonwmonmmmmwmxw.mmmmm

ACKNOWLEDGES THAT THE WAIVER IS A MATERIAL INDUCEMENT TO BD TO
ENTER INTO THE LEASE. 74

DN WITNESS WHEREOF, fho undossigued bas  this G ,mdﬁtl? deyof

G, $

Tummmw#
i
;

starzor Moot )

b el fckser . e

1, the undarsignsd, a Notary Publis, do hereby certify s y
mn»mmhmwﬁﬁa&,ummmxn)&l&ﬂ&&z_._w
md peseonsily kuow t0 me 10 be the paron whses e i subaxibed fa the fovegoing instrament, appeared befire

this dey fn pesols and sch wledged (5 he signed md delivered the seid instroment ps guch
V& F/’uxa&d‘ of said to eutharity gives by the Bosrd of Directms of suid

T

P

corporation, 89 his ﬁu-’::dwhi'y-a.nd-dnﬁunﬂmhmyu-ddudofuﬂmmﬁrh
pospousa thereis 28 firthi
Gi\umdcmyébuﬂudmﬂndﬁs_ﬁ%d
(Motary Seal)

2 Musiesne's/Oriende Squse Shoping Comters/16/2006
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EXHIBET “E=
i DOISTING EXCLUSIVESRESTRICTED USES -

I Bernis’s. laﬂdladdnﬂnﬂluumyoduspuiﬂh&launmwimwﬁwymk
mmwwmmﬂamm(msmmmxpmm.m
mdm%mdwmmum-mwmdmm

2 Camille's, Wwwmmmmhh%wummwmaym
is(Dahkcyuﬁsimﬂ.mmdhduduwiMﬂmMMAMnBludwﬁﬁpu‘n,u
(iDm:hdmmﬂwp-ﬂsyhnﬂﬁchshlqdckmnykmmmm.
mmgwmmhmwlmmbmmmmwm
fm“nﬂmﬁmﬂmwﬂ&hﬂhﬂﬁumﬁﬁuaﬁumdh%m:ﬁl
wm«wmmum-ﬁhmduw

3. Chipetis Mezlcan Grigh Landiord shall not lesss my other spece in the Cemer 1o @ termm
whoss Primary Use is the sals of buvitos, Mesicsn wregs, fafitss or tacos. “Primery Uss® for purposss
hqéndnnmmymmlmwm&m&b(-dmhhaimmﬁrﬂum)of
4 tenznst e genereled foen much ves, .

4. Clagsler. wwmmmmmmmwmmmwawm
smh&c%ﬁuﬁmmmﬁmdh%ﬁmwﬁmymhmmﬂlmmﬂ
sesvice of wireless telecommmmicatinns equipment end sarvicen,

5. Coﬂsmémm.mmﬂmhumhhmmmmm
Q!QMSMMM@MMMMTMM&MW
cmmmnmmsmw,ammmﬁnﬁhm.

6. Cost Pius, liie. Lmdladshnﬂm(pamimynﬁmurmbtaumuanndermor
Replacement Anchor, Tensss 1o be primerily engaged in Cost Plus Ine's Primary Use, "Cost Plus Inc's
PﬁmtyUsd’Mb’pdeﬁmduﬂnopaﬁmof:liyWhﬂnnhofwid(umd

RmmsfaLmMMﬁPmMn'wmdnTm‘kmmﬁanlmﬂ
zmmmoﬂammhmumsmw-m@ummm
(BU)wmmnuuhd-UnhedSmnﬂinﬁdlymmcmdlhwdﬁMm
IheSimPhnmmﬂnGmPhn.lmlmnAndnA.B.EmP.

T EBGsuajhmm:wwmmhmmmlmupumﬁmymmmam
mwmmcm.hduﬁgmwdmmrahskdﬁdnmm
software and accesstwien; electromis board pmmes, hend-held inment heardvy and softweare,
mmmmmmwummmwwm«mmm
pmmmm(hmwmmm”ﬂ-nd{dmdmmwm
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evolutions thereof are’ hereinafter referred o 2 the "Exclusive Jems™). Notwithstanding snything
emmﬁudhuaﬁbﬂlmﬁty,dnfaegﬁn.duﬂnﬂbammﬂbpoﬁbﬁ(l)myui&hum
\wimhﬂnCmuot‘;ﬂnhofﬂnEBGmlunﬁmsdlirgtbchhn’wllum,nr(b)mytcn-n
from selling the Exclusive ltenss it (i) no more then twenty percemt (20%) of the selling floos mrea of
mmWilwwdnnhofnnExchdwlmM(ﬁ)ﬂnwnhbym
tenand of the Exclusive eme does not excesd twenty percent (209%) of the groms ssles genemied from
mmmmmmmmmuwmmmmm
4,000 squege feet. :

8 Famews Fostweas, Landiond shall not lesss spscs in ths Center 10 encther tevmnt thet devoses
mmdmﬁﬂmpauén(li%)dhymhnﬂcmnhshdﬂmmmm,rauvshan
Landlosd (except us néted below) permit eny tenam o cocupant of the Center 1o use more than fiftesy
percen (15%) of its gioes leasshle sres for the sale of shoes or other footwear (“Exclusive Uss™). This
sedwdnﬂmwi‘hhylushoqwmoﬂumﬂnsﬂhwshmhd&wm
Mmmmmmmmwmmamqum Fusthermare,
this section shal] not spply to thesa speces deslgnuted es Anchars “A°, "B, “C™, “E *, and "F* on Fxhibi
AtoﬂnanmFthquﬁthmumdehnhﬂmm
omhs@mhhmugﬁmwmmmmwﬁum&
lmmﬁgwwuhﬁhmmmmmwmwm
mm«n@umwmumammﬁmumummmuw
summmamnmhmmramadmmwimmmu
MMMWMMW.MWMWQMWMnM
A%, "B, °C°, "E and 'F oa Exhibli A to the Femous Footwesr leass ia the evest that Landbond leases op
sells suuch spuce for the initisl operaticn for the Exclusive Uss aftes the expiration or esrfies tesmination of
the existing legses for such spacea, md&ﬁmdbmmumlpdymhpfummm
smwmldmﬁmw:auhthﬁngwiﬂmﬁmm&ufwuq
S@MTJMWLMMW“MENM-MM

9. Flrebouss Subs, Landloed shall not lease any other spece in “Building B® =s shown on the sits
plan amached to ths Firehouss Sube? leass as Exhibit A r«mma-mmm

10, LNT, Ine ("Linens 'N Thizgs*). Iandlodshllnotpcnﬁlmyusignwwhmnoﬁl&y
Tenant (or Substitse) 1o bs primasily engaged in Tenans's Primary Use, “Temn's Primary Uss® shall be
dcﬁnedadnupu:ﬂmnflhunnﬁndihb‘mwﬁchﬂnuboddhdnlmsdﬁgn
Assortment of homs relsied merchandias including linens and domestics, battwoom items end housewses,
Bymofamh-ﬂhiﬂmﬁmmuﬂy,hfdmmﬂa:mmhdmﬁlm
pﬁMbmppthMhﬁqumhm'mdymmnMMlﬂmﬂmd
Home Goods, InﬂdiﬂmLaﬂhdMndpamkwmimmeﬁammm
to display for sals o 10 sell, other then on 2 inciderind basis, an sspwimens of home relsted merchandise
inciuding linens and domestics, bathsoosn itemms end houssweres, For the pusposes hereod,, the display for
mhankddnfmimmmhﬁdambﬁswmﬂuhnhadkphydmim
isnmmswﬁmmdofmmamiuhwmmm&sphyofmhmm
no(zn:eedﬁwhnﬂéd(sw)sq-feaofﬂawuuwm-dunﬂwm(s%)ofwchtamtxw
occupsrd's gross saled, 'szTam‘m(i)Rn-nl(ii)omdMMConﬂuaer The
foleththqulemm(mmmﬂmm
occupynlmde(M)dﬂnpunkumhwbmm:ﬁdbyﬂnszTm(nﬂm
mmmmmua-smw«wwu-smxm
MmBmumdNobh.BaﬂaxBoob-A—MiﬂqumAuhuﬁy.DWsSpuﬁngGoodgm
Spors, TJ mwmmmmmo&mmmmm
Besz Buy, Circuig Clty, Pier 1 MWUMWM&MRU;TmRU&M
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Old Navy. lnnddhhnfbﬂufmmfuﬂnAndwrkauaﬂy.thMmthFm@md
meﬂlqmmyusmminaddiﬂmwdnfuegoingﬁsofsm To the extens that eny
SW«SWW:MT@;I&SMGSWMMW‘M Tenam
fos all purposes hereofi

Bt Ml:nd'lSh&u.lu. Néﬂahmdnumunﬁtymdubymwwiﬂme,lm(w
wmkﬂumluﬁntaﬂbhgd)axﬂmmhwpaﬁmofﬂu&nﬂwmym
mﬁmhdﬁ%mﬂummwnm&mh&mrbyw«mylﬂmmd
wmm'mm,mwunmmmmmmmm«

® tomy;lasufawﬁciﬁ-ahohmmbyﬂuudmiweuuimdlbweb
madyiddu:ﬂmshnhlmeﬂwﬁnaymnlmgumdl&udnumdemmlhnﬁw
hmu(m)mqmmmmwum.nndmm 2 by this exclusy
M%M(ﬂﬂnﬂmwﬁyhpﬂwﬁmﬁg%kkﬁ.hhﬂaﬂhﬂnmoﬂn
occupant of tha Cented shall be permitted 10 offer picture frming services); and

()] toRoJ:D:uforLugUnanNTbhgs,ConPlu.memyinﬁiﬂwwpuofﬂn
Ammummmws)w-.mummmlmmnm
Goods, Bemes und }‘obh. Borders, Books-A-Milliom, Sposts Authority, T§ Mmxe, Marshells, Bealla,
Offies Depot, Office Max, Supla,CmerSA.BcuBuy.CirwitCHy. Fresh Merkex, Whols Foods, Pier
| Imposes, Organized Living, and Contsines Store,

NWW»MWMMMNMQMWUWQMM
mkudmlnmﬂAqumMmﬂinmmwﬂmuannfmummn
uuwﬁ!milyfuﬂnnkdmlﬁmmhgmieaw-ﬂﬂddﬁm.ﬂaphnah
performing any custon framing servicen lnmdhmmmlmwomm:mmn
IniﬁdAnmemhf&.CaurmebyLuﬂhﬂaminminmmundhdM
subjead\cmphnuna_-lamcrmpuofsudipunhubmsm Ine. exclusive stated
the first semenca of e first pessgreph. “Initia) Anchor Tenzmt® mesms Roes Dress fos Lesn, Linens 'N
mmc«ﬂumumyhﬁtﬂmmafmAndepwiddmkﬁﬂdum
wwmhmldﬂnwmmﬁmhhMMMIM
lease, .

12. Papde Express, lne. Lmdhdﬂlﬂmdhwmrdmmmewmmh
mdnlmmﬂudaivammwm(m%)ofhnhﬁuufmmlywmimd
as Asisn/Chinsse food, mmAMmFodhmmdaAﬁmFoodwl&hkmy
saucs based, mmmmmmmwmm»uhnmrm

md)mamnaloi:ldianExmlm::mﬁlhiMh;puﬁddﬂxhlndiﬂludSmH
rsm:mslnllnoudl'aﬁnnaFood'.whkhforpumnfmexduiuMbadoﬁnadnfood

NPBDOCS 7643538 3
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MhmuwummmmmmmmmdfmaMarmm
et format, H )

Othes temnts grestes than 10,000 squsss fest and tenssita existing a3 of the time of Panda Express, Inc's
lmax:ﬁmdnﬂbeanhﬂedﬁmﬂlﬁm mmmwmmwmm

13.  Petos Animal Sapplies, Inc. Petco Animal Supplles, Ine, shall have the exclusiva right 1o scll
pet food, pet pplies, live mimals, pet gro ';mmmwmhmm
amptfwﬂniﬁdufﬂnlumdacqxfuthnAndmrTmpmkqnddubdowmmq(

Smwlmdmmmwmmiuhuwsmwlnﬁﬂlymmw
nmafthesp-nad@imumﬂushmmwdumwswhglmlmnmmn.
.G urE,

15. Rn-Florldt’DrulforLe-,LC.("Ro-"). Nooeumwta-uofﬂnCmr.suxptnCo-
Tm(alnhﬂkéﬂmAndnTmfwlCon)M be primarily engeged m Rose
Primary Use, Nous}iguwmbumuf:Co—Tm(whﬁdﬂReplmArduTmfwaCo-
Tuul)shlllb!pl‘imtilyetmadﬁrl!ns‘?rbnuyug. Ross’ Primary Use shall be defined ss the

depastaed stores TJ.MmmdM-slnH'x meofdﬂssauiax,'Co-‘l‘a-n'mmuMidmrs,
Co.ﬁPlus.Lhm'NThhgs.dm'Andn'Tml‘illlmimlrehihwhhnlulmﬁwUS)
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ORAFT tsae 12




ma-wrénhm-mm(mmwmmmumwwww
arunthequind?o—Tmubdngmphed.

16.  Supescuts dehﬂwmnmbmmymluswﬁhmyvﬂmuiamdlﬁisuﬁa
tenau(n:hn}hijay,CnuClingnbmhxFu.FMSmusmCﬁp)fwmyoﬂu
mhmm.wummmm“mmwmwmﬁm
laﬁgwmqn%mlﬁﬂmhinhw&ymwm

17. ULTA. TMHMBWMM@“MQHMMWM
mmmnmmmw«mmmmm
mmmmmmrmwwmmmmmﬂhmm
bodympo&mdwda-ﬁgaﬂhygiaapmdmmmpn&xﬂ:mdoduhnhhmdbaﬂy
pmducusuldinlmsjaiyufULTA'lmu;(ﬁ)ﬂnopudmdlﬁdlmieahainlar;(ﬁi)ﬂn
opaaiudlmﬂsi_h:(xv)ﬂnupududlm-ld:yq:md(v)ﬂnnhwwvﬁdin(d
ﬁmMuMgmwm(mwmmmm.mm.m
and greesiiig cands) sold i 8 majority of ULTA'S soves locased in Flosida, From and after the dute of the
ULTA mmmmmmdmmummh'lm Sales” (zs
WMmmmmum(awmwdﬂlbWh

Segrences, 5 s

ﬁaa(irﬂsiveo(aishsmu)d‘grmﬂowuu,or(ii) 10% of tha gross floor wea of the siom
questios, .

NMM&WC@HWW«MWMD:&F&MPMFMFM
LmNWMWM(M.mMTMﬂMMWN
mmmmmmmwhﬂ.uwwmmmwmmm
Tmmﬁmhﬁﬂlfmweﬂeﬂ(hﬂm’mmmmdﬁrmudwm
premises for any uses permitied es of ths dawe of ths ULTA lease prrsusms 10 their respective leases with
Landlord; provided, b ,mﬂnmd&nwdhdmywiﬂloldinmmde!ho&m
Tmhsmmwﬂhdwamwhmmwmminm

excoeding 50,000 squers feet. lnﬂMlmwmhzhCawocwpﬁmzoMm
&aamdlmbbm(mbmmﬁme)mmpﬁm-ﬂyfa’ﬂnmﬂnkol
cosmietics o fragrences,

THE FOLLOWING ‘USES SHALL BE PROHIBITED (OR RESTRICTED TO THE EXTENT SET
FORTH BELOVY) IN THE CENTER:

1. meﬂuﬂidmau;
2 Ammobﬂ-ghlasbmamiﬁdlhywxmdmlu&hdnﬂhgbodymkﬁdﬂda(qu
m.mwmmm.mmlmmmAmaEm

faﬁﬂyﬂnﬂhpﬂmiﬂdh?hmllofhshopﬁ:gwmudummmdmﬁﬂm(lﬂ
renta) cars e stored in Phass 11 of the Center);

WFEDOCS 76439382
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3 Augticon o7 banlougptey sales

4. Pmshq:;;

S. Omdoudxuh.mﬁvd(wmrﬁvdlikcdnw)ﬁdaumpnﬂ.woﬂuamﬂm
ﬁﬁﬁq(mnnadnummmmm.cmﬂyamdunhwmm
Pmuotmwgmmx

6. Omﬁpamnw(mmumdmk?ﬂuﬂhmﬁmd
tommmmwmﬁmamwmmwmm
(imllﬁqhﬂwpdm)bmhpiﬁuﬂnhalndﬂadenhdmwkmm
fwmhwmqlsﬂmmnmmfumﬂmm(n&ylpawkuhmdm
Wmmummmmmuwwummm
ammhﬂﬁpuﬂhwwﬁedﬂﬂnﬂmduanﬁaﬂuﬂbmmhldddndepﬁddn
sMMthWhmﬁqmmmmem
and displays); :

7. Bowling alleys

8. Pool or billfasid parior cstablishment:

9, Shootirg galléry;

10. OEMW(MMMMMWWMMMMW):

1. Refinery;

12, Amwammnmmwmwlmammmm
pmngnpﬁabooh.litanmam(mitunshdlbamuidaed'nduh'ur ic® for
sudwupmnﬂ’dnsimcmua:nihbhfmnhwmmlwchil&umdenymoldmm
cxplidllyhlwithwdepiulumseumky.mdlswuslullhadaunedtoviolacdnfuegoiugif
murcduuiulmf(lﬂ)dhhwmthnﬁhbhfunhormmmdﬁldmmdahmd
mmhmmmwwmmmwmmmx

3. Anymﬁdaliglmhﬂ:dhgh:mlimimdblhhgmﬂmmmubdghg
rooms;

14. Theater; X
5. Amw@mmmmmmummambwy;
16. Umnploymafn agency, servics of comuniseion;

17. Gymnsimiuhhdub.mwdmamﬂioadtulnﬂ(amptmnld:ymmm
aceedth,DOﬂsqueamyhepumiuadinPhsuoﬂhnCaur);

18. Masmsages peridcr;

19. Coduﬂ!amgu(mlminddanlmamoﬂuﬂspumhndhaaﬁnb.dismunim
clubg X

NPRDOCS 7641538 2
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20. Binpwsh‘ﬂtmedmmmmmymwmimm
sold in retedl establisfaents may bs sold es an incidensl part of business

21. Vibopnémﬁmﬂwmmwwchmmhpmm(mum
wmdwmmmmmx

2. Skating ar roller rink;
23, Carwashin Phass | of the Ceater;
24. Scmdluﬂémndmhnumﬂamatﬂ;

25.  Restmwend within Phase | of the Cemter excegt that 8 cafa ov coffes ber or other limited
servicefself service destmmang shall be penmitied in Phese | (provided such ves is not locased i the
presniges idesaified a8 Anchiors A-F oa ths She Plan unless such use ks incideras) t the mimery uss of
mmummlm.muww-mmﬂmwm.m
servies restenvan shall be permitied In the premises designated "Rest, §* on ths Sits Plasg

26.  Office or nos-remsil use (which shall not probibit in the Center (i) uses commonly refemed to ss
“quasi-remil”, “service resil® or "retsid offices” such 88 & tavel agency, resl esume office, nmmmce
orthodoniisis, chisompcies, e, 50 long & samue ave not locsred within the peniss idenified on the Site
lenAn&a:A-F.(h)myoﬂielwmndby.mﬂﬂahﬂdaﬂmhruﬁlopaﬁu-,w(iﬁ)t
shopping center mensgemen offics not o excead 1,500 squars feet provided it is nod | 4 within the
premises identified o the Site Plan e Anchors A - F);

27, Telemsrketing or call
28, A'head'siq!;mwmwuiﬁmindunhddmgwwig

29, An ATM (aulomstic telles machine) or similer mechine dispensing money on the extesior of the
buildings desigremed #s Anchos A and C on ths Sits Plan (provided, however, thet any ATM on the
imﬂiwdmoupmﬁsqhdnﬁg,wmmmm:ﬁumn&gATMwﬂauapdmofuh
sysiem of Anchors A snd C, shall ba pasmitsed withow resrictonl;

30. For vetesinesy services or the overnighs boarding of enimals in the premises designated es
Anchoes A, C and 1D on the Site Plarg

31.  No "High Intenity Pariing User® (defined 03 & tenant os occupant whose use requires more thes .
five (5) paking spaces pew ons thousend (1,000) squase feet of leasable floor ares) in eccordepce with
ddwcmwyﬂnpph‘mpwdmammmmwﬁdmlmalﬁwm
requivemeng shall be'located within dwes hundred fifty (350) of the from snd side perimster walls of
Ancheer B; :

32. Automobile and other products shows; and
t
33.  Kiosks withirf Piwass 1 of the Centes.

WPBDOCS 76435340 3
DRAFT 141428 : 15




! LARGE APPAREL OF FLORIDA, INC.
SECRETARY’S CERTIFICATE

I Heis duly clected, qualified and acting Assistant Secretary and the keeper of the
corpm:seulundtheninntelmdmdsoflngcAppIdofFlaidl,Im,l
Florida corporation (the “Corporatioa’™); :

2. AnihD.éBrittisnSminieoPrddmt/(JﬂchmmddOﬁwoftha
Corpaxﬁdnandumd;hnﬂhodndbmlua,lmgmmmﬂmy
mdmﬁnﬂummmwhd:mnmymwmmthamﬂ:md

3 Suchnditiummtinconﬂxvmﬁmofotincunﬂidwidlﬂnbﬂmorﬂm
Cextificats of Incorporation of the Corporation,

In witness whereof, the undersigned hes subscribed his nems as Assistant

Secretary this 15"1 day of Jamnary, 2008.

Michzel A. Abate
Assistent Secretary




URBAN BRANDS, INC.
SECRETARY’S CERTIFICATE

ﬁeundmgnddoahcebywhfythﬂ:

L.

Heisdnlfrdeded,qmﬁﬁedmdwﬁn;AsdstamSeamrymdmokeepcoﬁhe
oorporate'aalandﬂmmimiuandmd:ofUrmermd:,Im.,uDdsm
corporaﬁn‘n(thn“Corpa:ﬁm");

Anite D.; Britt is & Semior Vice President/Chief Financial Officer of the
Cmponﬁénnﬂumdl,ilmthaizedmcxmlmu,lmeguﬁmﬁaumdmy
andallﬁn}ﬁainstmmmwb'utmnwyincomaﬁonthuvwiﬁ;md
Suchacﬁbmmmtinwmnvmﬁmoforinwnﬂidwidldmby-hw:oﬂho
Cuﬁﬁmofhcorpmm?moﬂheCumeﬁm

[n:wﬂnenwhamﬁthamdasigudhumblaibedhinmnm

Secretary this 15% dey of Janmary, 2009,

Michssl A. Absta
Assistant Secretary




MARIANNE USPR, INC.
SECRETARY’S CERTIFICATE

]
2 AnimD.éBﬁuisnSaiorVioePreddm/ﬂﬂchmmcthﬂiwoftha
Corpon!iqnmdumch,isamhammﬂmlmqlmmmmdmy

3. Sﬂmmmhmmﬁmofwinmﬂiawhhtbebﬂmmm
cmawmofmmm

mﬁmmwhmzmemduﬁmhumb.ufoeahi.mum

Secretary this 15% day of January, 2009,

Michsel A. Absts
Asgistamnt Secxetary




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

MARIANNE USPR, INC.,

Debtor.
/

Case No. : 10-13030 (KJC)

CERTIFICATE OF SERVICE FOR
MSKP ORLANDO SQUARE, LLC’S PROOF OF CLAIM

THIS IS TO CERTIFY that on January 14, 2011, (i) the original MSKP Orlando Square,

LLC Proof of Claim was served on MBC Group,

Inc. (“Claims Agent”) via Federal Express

Overnight delivery; and (ii) a copy of same was served on Debtor’s Counsel, Richards, Layton &

Finger, P.A., by depositing a copy of same in the United States Mail, postage pre-paid thereon, to

be delivered to the addresses set forth below:

Mark D. Collins
Michael J. Merchant
Paul N. Heath

Chun L Jang

L. Katherine Good

RICHARDS, LAYTON & FINGER, P.A.

One Rodney Square

920 North King Street
Wilmington, Delaware 19801
302-651-7700

302-651-7701 (fax)

BMC Group, Inc.

Attention: Urban Brands Claims Processing
18750 Lake Drive East

Chanhassen, MN 55317

(888) 909-0100

JAME

A. TIMKO —

;Caltfornia Bar No. 220140
ifimko(@shutts.com

SHUTTS & BOWEN LLP

300 S. Orange Avenue, Suite 1000
Orlando, FL 32801

407-423-3200

407-425-8316 (fax)

Attorney for MSKP Orlando Square LLC

ORLDOCS 12070405 |




EXHIBIT C



B 10 (Official Form 10) (12/08)

UNMITED STATES BANKRUPTCY COURT District of Delaware PROOF OF CLAIM

Name of Debtor:

Urban Brands, Inc.

Case Number:
10-13005 (KJC)

NOTE: This form should not be used to make a claim for an administrative expense arising affer the commencement of the case. A request for payment of an

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

Name of Creditor (the person or other enti

MSKP Orlando Square. LLC

ty to whom the debtor owes money or property): 0O Check this box to indicate that this
claim amends a previously filed

Name and address where notices should be sent: RE CEIVED claim,
MSKP Orlando Square, LLC c¢/o James A. Timko Court Claim Number:
Shutts & Bowen LLP, 300 South Orange Ave. Suite 1000 Orlando, FL 32801 1 7 zﬂ" (if known)
Telephone number; JA N
Filed on:
BMC GROTTP
Name and address where payment should be sent (if different from above): O Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.
Telephone number: O Check this box if you are the debtor
or trustee in this case.
1. Amount of Claim =s of Date Case Filed: $ 484,144.64 5. Ameount of Claim Entitled to
. ) Prierity under 11 U.S.C. §567(a). If
If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete any portion of your claim falls in
item 4. one of the following categorfes,
check the box and state the
If all or part of your claim is entitled to priority, complete item 5. amount,

{1 Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized | Specify the priority of the claim.

statement of interest or charges.

O Domestic support obligations under

2. Basis for Claim: _(see attached)

11 U.S.C. §507(a)(1XA) or (a)(1)(B).

(See instruction #2 on reverse side.)

3. Last four digits of any number by which creditor identifies debtor: 0 Wages, salaries, or commissions (up
to $10,950*) carned within 180 days
3z. Debtor may have scheduled account as: bcfom filing of the bankruptcy
(See instruction #3a on reverse side.) petition or cessation of the debtor’s

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

information.

Nature of property or right of setoff:

Describe:

Value of Property:$

Amount of arrearage and other charges as of time case filed included in secured ciaim,

ifany: §

Amount of Secured Claim: §

Basis for perfection:

business, whichever is earlier — 11
U.8.C. §507 (a)(4).

0 Contributions to an employee benefit
() Real Estate 1 Motor Vehicle 0 Other plan — 11 U.8.C. §507 (a)(5).

0 Up to $2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use - 11 U.S.C. §507
@)(7).

Annual Interest Rate_ %

O Taxes or penalties owed to
Al tu ed: $ governmental units — 11 U.S.C. §507

{a)(8).

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach 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.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

o Other ~ Specify applicable paragraph
of 11 U.S.C. §507 (a)2 ).

Amount entitled to priority:

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.) g 23.032.18

DO NOT SEND ORIGINAL DOCUMENTS, ATTACHED DOCUMENTS MAY BE DESTROYED AFTER

SCANNING.

If the documents are not available, please explain:

*Amounts are subject to adjustment on
4/1/10 and every 3 years thereafter with
respect to cases commenced on or afier
the date of adjustment.

Date: Signature: The person filing thjs-Claim must slgn it. Sign and prj
~ l Cf - l@ other person authorized to fil i

address above. Attach copy/of power of attorney] if any’ "II"I “III““ “ | ||I
00477

James A. Timko - Atforney F;r,
\\

l FOR COURT USE ONLY

¢ and title, if any, of the creditor or .
Uil branus

Penalty for presenting fraudulent claim: Hine of ug'to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571,
]




ATTACHMENT TO PROOF OF CLAIM
Case No. 10-13005 (KJC)
MSKP Orlando Square, LLC (“Claimant™)
Urban Brands, Inc. (“Debtor™)
Claimant asserts the following claims against the Debtor:

The Lease and Bankruptey

Claimant, as lessor, and Large Apparel of Florida, Inc., (“Large Apparel”) as lessee (and
co-debtor in this bankruptcy case) are parties to that certain Retail Lease dated January 15, 2009
(the “Lease™). Under the terms of the Lease, the Landlord rents to the Debtor certain premises
comprising a portion of the Orlando Square Shopping Center at 1700 West Sand Lake Road,
Orlando, Florida (the “Premises”).

Attached to the Lease is a guarantee and joinder (the “Guarantees”) of all obligations
owed by the Debtor under the Lease that were executed by the Debtor and an affiliate of the
Debtor and co-debtor in this jointly administered bankruptcy case — Marianne USPR, Inc. A
copy of the Lease and the Guarantees are attached hereto as Exhibit “A”.

Large Apparel defaulted under the terms of the Lease for failure to pay certain rent and
other charges under the Lease. On or about September 14, 2010, the Landlord served the Debtor
with that certain Notice of Default which provided the Debtor with ten (10) days to cure its
defaults under the lease.

The Debtor filed for protection under chapter of the Bankruptcy Code on September 23,
2010 (the “Petition Date”).

On December 14, 2010, the Bankruptcy Court entered an Order rejecting the Lease (the
“Rejection Order”) as of November 29, 2010 (the “Rejection Date”). [Docket no. 581].

The Claim

Pursuant to the Lease and Guarantees, the Debtor and Large Apparel are required to pay,
among other things, certain monthly base and additional rent, which includes, among others
things, common area maintenance costs, and other fees and expenses. As of the Petition Date,
the Debtor owed $17,733.61 under the Lease (the “Prepetition Claim) for rent, fees, and charges
under the Lease. Due to the rejection of the Lease, the Debtor owes $443,378.85 for all rent
owed under the Lease calculated from one year from the Petition Date. Further , pursuant to
under sections 365(d)(3) and 503 of the Bankruptcy Code, the Debtor failed to pay certain post-
petition charges under the Lease and the Debtor currently owes Claimant $23,032.18 in
administrative expenses under the Lease for the period between and including the Petition Date
and the Rejection Date. In addition, the Lease contains an attorneys fees clause providing that

ORLDOCS 12067490 1




the Claimant be paid any attorneys’ fees incurred in enforcing the Lease. Claimant asserts its
rights to such fees.

Claimant reserves the right to amend, modify or supplement this Proof of Claim. Each
and every document attached to this Proof of Claim is incorporated by reference and made a part
of this Proof of Claim as fully set forth herein. Claimant asserts any cross or counterclaim it may
possess arising under or in connection with the operative documents and all other rights and
remedies it may have in law or in equity, including the right to seek payment of any
administrative expense claim or any other appropriate contested matter or adversary proceeding.
Nothing herein is intended or will be deemed a waiver of any rights that the Claimant has against

- any third-party. Further, if it is determined that this claim is owed by any other jointly
administered co-debtor, Claimant asserts this claim in that bankruptcy case as well.

ORLDOCS 12067490 1
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RETAIL LEASE

mm»mwm(u“mmmomnmsqumuc.-
D&mmlw&ym(mwuumnmmornommc,a
MM(hWMMBWMMhmmme
of which ere ecimowledied, sgres us follows: :

i Beckgromed,

LI - Sand Lake OBT, LLC (“Orlgleel Lasdierd™ and Masianne USPR, Ins. ensered
immmmmmmmmxﬂmmhmumm-m
Na. D116-Di 14, Oriende Squme Shopgping Centes, IMWQMMRMMMu
more paticulerly descrilred bn the 2006 Lessa.

12 : Landiord is successor b interest snd tits to the Origined Lendlerd end Is the
ownzz snd holdsr of the Origined Leodiord®s lmeress under the 2006 Lease,

1.3 Marismwe USPR, Ine. signed oll of Its dghe, tide, md frmves undes the 2006
mmm%d&hﬁ%“hhmﬁmmmum
Agreemnzat dated fuly 31, 2008, Landlerd consertd 1o such emslgrunesns MedReg Cloddng of Odsnds
smummmmmwﬁmunmmumwmm
Presises (as defined below).

- 14 Marigme USPR, Ina. wnd Temnst we both wholly ownsd subsidiasies of Usben
Bramda, Ine., the Guarsior under the 2005 Lesss, .

1.5 Landlord deslres b re-leass w Tenant, md Tenmn desires o ro-ieess from
thm(umm)mhhmmumdhmm
subjest to provisions &€ this Lesce

2 Definitions. The capitelized terms used but not defined In this Lexss shell have the same
demﬁdmmuﬂmhdnmmmﬂ-mduiyindhmnmmm For
pusposes of this Lezse, the terve “Date of this Leese® shall mean the desa on witch tie Lesss is exsmged
by the lam cne of te perties 10 do so.

3. Notlee Addressse, All notices to Tenurt undss tfis Lease shall be serd 16 Urban Brands,
Ine, Atention: Corporste Resl Estats Dept, 100 Mee Way, Secavsum, NI 07094, Al notfoes 1o
Landlord usder this Lease shali be semd 99 MSKP Orisnds Squars, LLC, My, Tiinothy F. Valless, Vies
m-ummuahmuc.osmmmm,wummmw
Florida 33418, Anemtion: Legel Depatmens.

4, Landlord’s Payment Addvess. All payments to be mada w0 Landlond under the Leass
~hall b sent w0 MSKP Ovlande Square, LLC, P.0. Box 919093, Oriande, Flosida 328919093, Anemione
A Recelvabls, Propesty Na. 8185,

5. Lesséd Premissa Landled lesses to Tenmnt, snd Termmt lessen from
Suite/Bay Na. DI16-D114, Ordende Square Shopping Centes, 1728 West Sand Lailke Roed, Orimuds,
nﬁam.ummwmmmm(u~mrmmmdu
erTng, covensras, conditions, and provisions set forth is thiz Leasa

NPROOCE 7438 2
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&, Rentsl Peywments.

6.1 Centesl, The Resel peyments dim undar this Lesss shell continns % be dus o
1he s rents) rates in effect under ta 2006 Lesss (Sactions 810} 2d 3.1(A) s o Fized Reswt, 3.1(B}
29 W Percesegs Rend, 1.1(L)a) end 43 8 to Commeon Area Mainterance Conpritngion, 1.1(L)X(D) a=d
10.2 25 o Taxes, end 1.1(L.)c) mnd 105 28 ® Inswsenes, collecsively refizred o in this Lease 0o “Rentsld
Poymests’)

62 Reué Defuruvsent. Provided Tenams Is nat tn defbuls beyond sny epplicabls grace

Bm&rﬂmlﬂh‘wnd&%dhmm(h“wmm
S 30, 2081, Tmﬂmhmmwunmlwn-dﬂw
Defesred Rerg om the essiler &5 cocerr o8 () July 1, 2011, (i3 the d=te Tenssmt b In definll of the Leass
wqwmmammum—mwhhwnuh-amm
commencemend of full Rentsl Paymess ender the Lesss, wnd 30 days following the dute de Tensnt
“MhmmmnbuWWRm(memddn
tevs of this ress deferment w any other temum i the Shopping Centez, o7 (v) Termm’s tramfer of 1hia
menaﬁyd‘hmdinniy:ﬁ“wiﬁ’fmwu.aiy thes is affilleed with Tenem,
but does not heve 8 net words thas is equel i o grester thes Tenen's ned warth,

7. 2006 Levsa Dellnguusey Prymarz Tensm shell pey tw edditionsl sum of $28,874.08
to Landiord by Aprib 1, 2008, wisch is the eaows cuvaaly dus end owing wndw the 2006 Lesss. Tenast
ManumwmmMmemcmm
mmwummmmmﬁzmmmumwmm
defined below) of this Lesse, smmmummmmmhm

8. Lessa Term. The Lesss Tenm snd Tensd's obligssion @ pey the Renta) Payments for
rmwmn-umujmyn,mmuwmmmm
on Am}l.mlﬂswum-mm&mofmm

9. Gross Lessable Ares of the Lessed Premisss. Landlord and Termes sgres tha the
Gross Leasshls Ases of the Lessed Premism s 6,620 sqoere foel.  This square footags figies hes bees
ammwmmhnﬁﬂdmuMBMnﬁmanpamb‘eﬁm.

10. Coaditien of Lested Premiben, Lendiosd hea made ne represewmios of promiss s 0
the condition of ths Lessed Premiess, Londiosd shell not performs awy altersdovs, edditions, o
imwh“mmmwmhukam Temnt shefl not receive eny
\enend fnied wouls sllcwenes for the Lessed Premisse. Ve has inspecied the Leansd Premises, is fully
rmhmmmumdmmwumwmwm“-m
whees ia, b with al} fentis®. Landlord shalf not be lable for sy latens o petent defect in the Leased
Premises.

. Incorperation of Terms of 1608 Lesse Subjees w the provisions of this Leass, the
zmmpwﬁmdnnzwsmnmmmmwmumnumyn
forth in this Lease, In the event of sy conflics betwess the provisions of the 2008 Lesss and ths
moﬁﬁﬂddﬂlmdnmoidﬂslmmmd. As 1o the provisicms of ths 2006 Lesss
whichmﬁnapumndimmbmmtfumw(wwlﬁsmdy)nm

1.1 The last pesagreph of subssction 1.1(J) dealing with the “Rent Cradit” is delesd,

NPBOOCS 76435363
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112 Subsection 1.1(N) (Tenans Allowsss) ks deletsd,

113 - As to subsscdom 1.1{O)Y2) (Minkwmsn Gross Seles. Cleess), should Tems
exercies it$ option o terminets under the temes of Uds mbseetion, Tensss shell provids simulsmenusly
with its notics 19 teminate © Landiord the payment s full of aff soerued Defemed Reaml dwough the dats
of termisegion,

10.4 - Sectics 15.8 (Operetion) b deleted, Notwithstamling enything te the coawrey In
the 2006 Lems (7) Tenmt shell be open md operming, fully fixmsed, stocked with "In scasen™
meachandiss, =nd stefSed in the Leessd Premises np ety thes Jessary 31, 2008 aad (i) dwoughom the
Leszs Tars, Tenam shell scively conduat s business upom 100% of the Lessed Premises u leasl for the
Minimuzs Business Howrs of 1000 a.m. to 600 pum. Moodey dwough Ssenerday,

1.5 Any offees righto gramed © Tenes is the 2006 Lesss we deleiad,

1.6  EXHIBIT “R° (Bxleing Exclusives) ls delsted end reploced with the EXHIBET
“E siteched to this Leesa,

1z Lamdizsd Resaptuve Right. Landlosd or s agente may exhibi the Lessed Premisss o
prospective tenants afier ressonebls sdvence ozl or writtes nodes to Taeml. AS sy thne during the
Leasa Term wishe Tensnt s paying snything less thes te full emount of the Rentel Peymeras, if Lendioend
finda 8 replecesnend tinen for the Lessed Premiss, Lendiond ghall heve the rightt to terminsss this Leses
(ths “Replessesset Hecapiare Righ$™) upoa 60 dsye’ wiites notles 1o Tenset (the “Replecement
Recagturs Notlee™). Should Lendlond exescies its Replocemen Recaptime Right, Terwew shell have 30
days from the dew of ths Replarement Recopame Notioa to eithar ([) vecsss the Leesed Premises
ccordemess with the tevms of the Lesss, md pay to Lendlond en zmoun equal to (s) res months of
Renel Peyments end (b) all scerved Deferred Rent: o (H) provids writtes noties 1w Landlord sdvising of
its rejectios of Landlosd’s Replecemem Recoptize Right @ which time Tenwd shell immediszaly
commencs paying full Rentsl Peyments undar the Leses and all soorved Defesred Reng,

13 Guarsnty. Gueventor sheclulely wnd weomditionslly puarentiss paymens and
performames of all obligstions of Tenamt under this Lesss In sccordance with tis te5me of the Guaramy
execsied in connecion with the 2006 Lesse, which is incorpormsd inte tis Lesss by thils reforence o if
fuily set fords i thie Lessa. The Guersy (o the 2008 Lezss shell remain i full forcs and effect.

14, 2005 Lezes Defbultsy Ne Nevatisa, This Leass in no wey extingisdehes any lability of
Merizmns USPR, Ine. or Cuaremor undes the 2008 Lese. Landiord, Merieans USPR, Ins., sud Tenem
1gres thel this Lesse ghall not conmites 8 novetics of the 2006 Lease. Merdeme USPR, Ins and
Guarsny ecimowiedgs tmt they remsin llabls uwnder the 2008 Lesea md that this Lewss in no way effecs
sucly linbilley.

IS5, Attersays® Pesa, Tomm shelf relmburse Landlosd up to $1,00000 for Lendlosd’s
anomeys’ fees and coMs szmocisted witls the preparstion snd negoristion of this Leasn,

16. Broker, Landlond end Tenant represen and werem thet they heve neither consulted o
negotisled with any broker or finder 24 to this Lesse, Landicrd end Tenang shalf indessaily, defend, and
save tha othey harmless from mud ageing my claims for fess or commisslons conceming the Lessed
Preyises or this Lesse including s’ fees i 4 in G defirws of wmy such claim.

X PBOOCS 7642938 3
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17. Rsdea G mummﬂmuwmsmmmam
StebssE mu;mmmpmm—hmmmmm
sum:h-q_ﬂi-.mypanhahrish-pamwbnupdhhmm Levels of redes
mmwummmmmuhmhm Additfonel infarmeion
m&'mdlﬂ—hmh“dﬁ_mmmw’

19.  Estie Agresmest This Lessa, ncluding ol Exiibis stachud 1o tis Lesss, containg
mmmgmmmmmuaomwmusﬂmu
mﬂMuMMﬁdwwn.thﬂpubymm

|SIGHATURES ON FOLLOWING PAGE]
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INWITNFSS;WHEREW.LIMNTMMMWMLQ.““&.D&J

WITNESSES:

Signenee of Witness 1

Print nams of Witnezs. | :

M

Signatuse of Wimess 2

Pring name of Witness 2

HPEDOCS 16aRT38 2
ORAFT W14/09

LANDLORE:

MSKP ORLANDO SQUARE, LLC,

3 Delswere lboited lishility cosspeny

By: WW
Nepe

Tide: IR Fa'l

Dats Exeeuted: \llf’)loﬁ
TENANT:

LARCGE APPAREL OF FLORIDA, INC,

(CORPORATE SEAL)

Dste Exccuted: _ SAsS U ALY 5, J009




JOINDER OF GUARANTOR

The Guarsas, URBAN BRANDS, INC., joins is this Lesss in ander o evidencs its agresment 19
mlhobﬂpdnmd‘h:-luﬂwﬁslmnpwidddiam

n-w“wummuhmmmum
m-nmx&mmmwmumhmme-m
Leass (tha “2086 Gasresty )

mwommmmmmam-m-amdm
ZMGM.MMMIWuﬂthﬂmthMM
Gm,ﬂdvﬁ“mﬁmﬁddhmﬂfm-ﬂm The undersigned Guarenior
wmmummmmhm"u-ﬂmumdmmm.

WITNESSES: GUARANTOR:

) URBAN BRANDS, INC,

-~ & Delawers corporation

Signatise of Witness | :
_ Selasderrs, SYLot By: 4& [ J -
Pring nems of Wit Nemes ______ANITAD BRSYE®. .

' Tite: SERSOR VICE DEFSBENTIERT

A ="
Sigrmture of Witness 2 [{CORPORATE SEAL]
Dato Execnteds JAWVAAY 1§, Yoo

Privs vame of Witness 2
HPRDOCS 1643538 3

OHAFT 11468 ]




JOINDER OF MARIANKNE USPR, INC.

MARIANNE USPR, INC. joins I this Lesss fn ordar to evideme its agresment wnder Secticn 14
of this Lessa.

MARIANNE USPR, INC. represemss wnd warraess thiet 8 s no cleims, offbets, or defenses
whersnever 8s 1 sy of it obiigations wider the 2006 Leass.

MARIANNE USPR, INC. restews, reaffirmas, end confbms ell of ths terms end provistons of the
2006 fLeass, e} of which shefll rensis weeodified ond s fll foree ond offect.

WITNESSES:
MARIANNE USPR, INC,
: 2 Delowere corporstios
<Signmre of Witness |
StAADERS Pollrrda) By:
Prisa resves of Wieess ) Namnge
Tites
MA L e— :
Signsime of Whness 3 [CORPORATH SEAL]
Dats Excouet: JARVALY 15,0009
Primt nesme of Whness'2

HPBOOCS 1643538 3
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Shopping Center Lagse

THIS SHOPPING CENTER LEASE, made and entered into as of the Mdayo%byau
netween Landiord, 2s hereinafter defined, and Tenant, as hereinaftey defined.
: WITNESSETH

In consideration of the rent 1o be paid, the mutusl covenants and sgreements herein contained, and
dommmwwbmm,wmwmmdudmmmnm
acknowledged by both partiss herets, Landiord hereby leases and rents unto Tenant, and Tenant
hmwmumm.mhpmmmmmmwwmpmcmm
below and described in Exhibit "A” attached hersto located in the City of Orlando Stata of Florida
upon the terms, covenants and conditions herelnaiter contained.

: ARTICLE |
Fu A i
Section 1.1 Fundamental Leese Provisions,
A, SHOPPING CENJEFR:
' Orlando Square
f Orlando, FL

B. LANDLORD: . HOME OFFICE: NOTICE ADDRESS:
Sand Lake OBT, LLC Same as Home Office Addresa
RAM Realty Services
3389 PGA Biwd.
Suits 450
Palm Beach, FL. 33410

C. RENTA :

Same as Home Offics Address

D.  TENANT: " HOME OFFICE NOTICE ADDRESS;
Urban Brapds. log, . Same as Home Office Address
Attry; Corporate Resl Estate Dept.
100 Metro Way____
Secaucy 170
E. LEASED PREMISES: Lessed Presises shall constituts and mean that portion of the

Shopping Cenler premises identified andfor outiined in red on Exhibit "B” hereto, containing
approximately 6680 squars feet, known as spacs number D116-D114 .

F. PERMITTED USES: The Leased Premisas shall be used for a retail clothing store, including
accassories, the incidental sale of shoes ({in not more than 10% of the floor area of the
leased premisea ) and other related iterms as weil as gift and sundry items and for no other
purposes whatsbever. Tenamt may nof use the premises in violation of applicable law or the
other axclusive uses and prohibited uses set fortli on Exhibit E attached hereto and made a
pari hereof. The Tenarnt shall always condudi its operations in the demised premisas undes
its trade name, Ashley Stewart, Marianne, Marianne Slzes 2-24 or under such other trade
~ame to which the Landlord explicily provides its consent in writing, provided, however, that
a majority of Tenant's stores are operstad under the same name and that in no event shall
such trade namé conflict with or dupiicate the trade name of any other tenant or occupart in

the Shopping Center.
|,Bf LEASE ! (50306
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H.

G. LEASE TERM: The Primary Temm of this Laass, is aufined as and shall bs for a
period of Ten(10) yesrsand severai months ending on the first January 31 following the
tenth (10™) annivérsary of the Commencement Date, as defined below). Tenant s obligations
hersunder (other tham the payment of Rent ) shalj commence on the date of delivery of
possession of the Leassd premises to Tenant's obligation to pay rent and additionad
rentshalboghonmcwmnuwnmwﬁdlshdbommd

(a)180day'aﬂetLandbldhalmndemdpouusbnofﬂmLeaaedembato

~ Tenant; and;
(b} (i) the date on which Tenant opened Leassd Premises for business.

In the event that the Commencement Date is a date other than a first day of 8

calendar month, said Tenm shall be computed from the first day of the calendar month next
following the Com_mencamom Dates. :

LEASE YEAR: Asg used herein, the tesm “Lasse Yeas” shall mean each succeseive pesiad of

tweive (12) calendar months, the first commencing with the first day of the first full calendar month
from the Commencamelit Date and successive lease yemre commencing on the succesding

anniversaries therecf.
Lo- W Provided Tenant ia not then in default hereunder Tenant ehall

have the right and option to extend the term of this  Lease for one _(1) __ additional
consecutive period of five (5] _ years, beyond the expiration of the Primary Term upon the
tenne-and conditions as set forth hereln. Tensnt may exercise ite option for such term by
delivery of writtsninotice to Landlond at least (180) Ons—hundred eighty days befors the
expiration of the Arimary Tem.

FIXEDRENT: | PRIMARY TERM: FIVE (5) YEARS
15 yesr _§ 300Qpersqft  _$16700.00 monthly $200400  anmsly

@) _five__( 5 %) Percentage Rent Rate (i) $4.008.000 Base Gross Sales Amount

3
Fl » | PRIMARY TERM: FIVE (5) YEARS

810 yesr _§ 3300persqt  _§18.370.00 monthly 3220440 ___ annwumly
(iy _five { 57.6) Percentage Rent Rate (i) $4,408,000 Bass Gross Sales Amount

: FIRST OPTION TERM: FIVE (5) YEARS
1.5 year $38.00 persqft. _$20,.040.00  monthly _$240,480 annually

(i) _five__( 5%)Percentage Rent Rats (if) $4,808.600 Base Groes Sales Amount.

i
LANDLORD'S TAX L.D. NQ.: Landlord's Tax identification Numbes ("TIN") is 03 ~osifoe
If Landlord does not provide Tenant with its TIN, Landiord affirmatively reprasents that
Landlord Is not subject io 1098 withholding. Landiord further acknowledges that Tenant may,
if required by Law| withhold a portion of Landford's Fixed (Minimum) Rent payment and pay

said withheld payments to the Intemnal Reverue Sesvice, without incurving any liability to Landiord.

81 LEASE : (3108
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L a.(wmm@ﬂ {not inciuding 10% administrative fes)
Shall not exceed $1.43
for the first year, and may be adjusied annually, bul not to exceed _5 %, inanyone (1)
year, payable il equal monthly instaliments of $_796.03 (Ses Section 4.3 B).
b.TAXES; Shall not exceed $__2,12 _ for the first year, and may be adjusted annualy,
payable in equak monthly Instaliments of $1,180.13 (See Section 10.2).
c.INSURANCE: : Shall not exceed $.78__for the frst year, and may be adjusted annually,
payable In equal monthly Instaliments of $423.00 _ (See Section 10.5).

M. WM(SMW) per cent, reprasenting the ftotal numbes
of square feet in the Leased Promkudividodbythetohlnunberoflemabbsquedln

the Shopping Canter. (3¢ Sechan 15.9)

N.  TENANT ALLOWANCE: Landiord agress to reimburss Tenant for & portion of the costs
incmmdalpmo(comtrucﬂonbytanmtoﬁhwmm(ﬂlo'TenantWoct')lntm
amount of $167.000.00 (the “Tenant Improvemernd Allowance). Landiond shall disbures the
Tenant improvement Allowance to Tenant on a date which is not more than thirty (30) days after
the last of the following to have ccoured: i-the commencemant Date; 2- delivery to Landlord of
a copy of Tenast's ﬁnn(corﬂﬂahdocwpmcyfamouuadem 3-dslivery to Landiord
of a cariificate from Tenant's architect certifying the completion of the Tenant's Worl; and 4-
deiivefytoIandbldda’mdrequutfofpaymmttogoﬂwwimulbnwalvuﬁMNTenmfs
general contractor for work and matsrials provided to the Lsased Premisss.

a. WMMQ& Tenant has tha right to cancal this Lease ¥ any of
the following conditions of clircumstances occur

1, OCCUPANCY CLAUSE: Ifmepomemagoonheleasedandocwpisdporu:mof
the shopping center falls below 50% of the tote! lessable area of the Centar for @
period greatar than six (8) months thereafies, Tenant will corntinue ite operation in
the Lessed Premises paying thres percent (3%) of previous monily's groes sales,
not tolexceed the fixed minimum rent,"on @ manthly basis until such time as the
occupied portion of the total legssble area iz incressed to the 50% fgwe
whereupon Tenant shal pay fixed minimum rent and percentage rent as provided.
for heral.

Tenant may terminats this lesse and vacate the Leased Premissg upon delivery of
written notice of said termination to landiord in the avent the Center remains below
50% leased occupancy for an additional period of six (8) months from the date tenart
commenced paying percentage rent, provided such cancaiiation notica is delivered
within thity 30 days of the end of any such six 8 month period. In ihe event tenant
does not elect to cancet the Leass at end of such six month period, tenant shall re-
commenca the payment of all fixed minimum rent and percentage rent as otherwise
required hersunder and Tenant shall bs deemed to have waived such right of

termination.

For the purpose of this Section, only bons fide tenants will be considered in
detenmining whether the Shopping Center is 50% occupied. Tenants who operate
under unvwritten leases, , and fenants who operate as "flea markets® or sirmitar
operations, shall not ba considered as bona fide tenants in determining occupancy

‘avels,
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2. W&LA&L&E I the event that the Tenant's Grosa Salee(as
defined below) during the fifth Leass year, are less than §1,200.000,00 (One Millon
TonurdmuThouundDolhumdoﬂle).Tmthmﬂnon&&mﬁghtto
temmammumbygmmmnnoﬁmdihdedontommhwmeom
ofmemdmmmaveu.wm-maaﬁonwmbemaodmmu
the giving of such notice. Tenant will not bs obligated to continue its operation n the
Leased Premises after the giving of such notice howaver Tenant agrees o reimburse
| andiord fo¥” the unamortized portion of the Tenant improvement Allowancs within
thirty (30) days of delivery of such tenant notica.

Q. EXHIBOS :
Exhibit A - | Legal Description
Exhibit B - ¢ Site Plan
Exhibit C - : Landlord's Work (N/A)
ExhibRC2 - Stors Layout (page 1 and Lighting Grid (page 2)
Exhibit D - | Sign Critsria
Exhibit E - | Existing Exclusive Uses and Protibitsd ANDIOR Restricted Uses
Exhibit F - ‘Shopping Center Rules And Regulations-Ses ARTICLE VIl, Section 7.2
Section 2.1

A. Landlord rapmem'l and covenants that (1) prior io commancement of the Lease Term it wi
have sither good tils o or a valid tezsehold intereet in the land and building of which the
leased premises form a part, and (2), upon pasforming all of its obligations hereunder, Tonam
shall peacsfully and quistly have, fold, and enjoy the Premises for tha tem of this Lease.

Section22  Leased Premises.

For the purpose of this Lease, Leassed Premises shall extend to the exterios faces of all walls or to
the building line where there is no wall, or o the center line of those walls separating the Leassd
Premises from other leased premises in the Shopping Center, logether with the appurtsnances
specifically grantad in this Lease, but reseving and axcepting to Landiord the use of the exterior
walls and the roof and the right to install, maintain, use, repai¥ and replacs pipes, ducts, conduits
and wives leading through the Leased Premises in locations which will not materially interfere with
Tenants use thereof and.serving othes parts of the Shopping Center.

Section 2.3 Temmi
Ihe Term of the Lease shail be as set forth In ARTICLE |, Section 1.1 G. The period of time, if any,
between the commancament of the Laaze Tenn and the end of the month in which the Lease Term
begins ig hereinafler refarred to as a "Fractional Month®.

Section 2.4 Statement as fo Lease Term.

UBI LEASE : 032306
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Tenant, at Landlord's written request, shall from time to time axscute, acknowlsdge and delver
wﬁﬁmutatunmbhrqmwammmﬁfyhgmbum(z)spodmmommnmd
termination dates of thé Lsase Term; (3) cerlifying thet this Leasa is in full force and effect and has
not baen assigned, modified, supplemeniad or amended (except by such writngs as shall be so
stated); (4)(hatallcondiﬁonsunduﬂ1thautnbepafonnedbyLandbmhavobemsathﬂedor
staﬂngmosanotperfnm'ued:(S)mmmmmmdafumwoﬂmmmmmdmb
LeaubyTenaMurqudlyinganysudrdefensa:(&)undabhmidlmhasbmpaitmmo
actualnwnbuofsqumfafedofﬂooupmlnthaLamdenise‘:aM(B)ﬂmmrentalhahen
paid in advanceocspedfyhganysuchadvammmal.

If Tenam faile to executs, acknowledge and dellver o Landlord or a morigagee of prospeciive
modgaguofhndb«d.asta&wﬂhamdmwﬂhﬂnwmpmhbmdmhSccﬂonwimh
ten (10) business days, after recaipt In veriting, such shall constitute an acknowledgment by Tenant
that this Leasa is unmodified and in full force and effect and that ali conditions under the Lease i
be pesformed by Landlord have been satisfied.

Section 2.5 Tenant to Open for Business.
Tenant shall Initially open for businese from the Leasad Premisss. Tenants spproximate hours shal
be 10:00 a.m. to 6:00 p.m., six (8) days a week, Monday through Saturday. Notwithstanding the
foregoing, Tenant shall not be obligated to bs open on New Yesr's Day, Esster Sunday,
Thanksgiving Day or Christmas Day, and one day per yser for the taking of Inventory. Tenant shall
procurs all licenses and permits required for its use and cccupancy of the Leased Premises.

ARTICLE lil
: RENTALS
Section 3.1 Fixed Rent and Percentage Rent

Tenant shall Initially pay to Landlord, without demand and without deduciion or sat-off, axcept as

otheswisa provided herein, at the Rental Payment Place as stated in Article |, Sectlon 1.1 C, orat

such other address for the Rentsl Payment Place as Landiord by notice in writing to Tenant may
from time to time direct, rent as follows:

A, Fixed Rent shail be payable at the ennus! rate provided In ARTICLE |, Section 1.1 JI, for
each year of theilease Tem, in equal monthly instaliments during the Lease Termm beglnning
on the "Corsnencement Date,” as defined in Aricle I, Section 1.1 G. The Fixed Rentfora
Fractional Mosith (if any) shail be apportionad on a per diem basis, calculated on the basis of
a thirty (30) day-month.

B. In addition to the Fixed Rent, Tenant shali pay as Percantage Rent hersunder for each full
{eass Year an amount equal to Tenant's "Gross Sales” (as hereinafier defined in Section
3.2) in excess of the Base Gross Sales Amourtt set forth in ARTICLE 1, Section 1.1 J (i1}
muliptied by the Percentsge Rent Rate sst forth in ARTICLE 1, Section 1.1 J (1). Any such
additlonal remt becoming dus shall be payable within forty-five (45) days after the end of the
preceding Leass Yeer.

In computing the Percentage Rant payable hereunder with respect to the first Leass Year of the
tarm hereof, the gross sales received during the first fractional calendar month, if any, shal be
added to the grose sales for the first Lease Year. The base sales for the first fractional calenday
month, if any, shal be pro-rated on the basis of 2 thirty (30) day month and added to the base sales

for the first Lesse Year.

UBILEASE: 030306
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Notwithstanding any alleged defense, countarchaim or offsst against tixed Rent, Percentage Rent
and all other sums dus hersundes {collectively the “Rent), Tenent's obligation o pay Rent hersunder
s an independent covenant and Tenant shall continue ta pay Landlord all Rent faithfully when dus,
including during the continuancs of any dispuia or legal action, subject to relmbursemant i divected
by a cowrt of competant jurisdiction. Ten-Mhmbyconmmmuenuyinanycmutadimofan
order requiring Tenant o make Rent payments during the pendency of a lawsuil Al Rent dus o
Landlord under this Lesse shall, MAWWWMWOWWW. be
due and payable without any notics, demand, offset, credt, deduction of abatement.

Section 3.2 Definition of Grosa Sales.

The tenm "Gross Salu'anusedhanhshalnmmowhldoﬂuanm*dmoachxduupm
whetherformahoronaudﬂotparﬂy(aca:hardpuﬂyonaedi& of all sales of merchendise and
servicesandofanyanda;lomumcoiphdbuahmwmmdhwﬂnmmcuaudm
including but not limited to, all git and merchandise certificates, mail or telephone orders received of
filled ammmouwmdmmmwwwmaﬂmpﬁ
on Iay-aw-ysamwhiwanorshalbmfocfambhmt. ordess taken In and from the
Leassd th«%eﬂmwnﬂﬁmmmmmmma
othes coin operated devbes.andsalelbyanysubtanut.uoncauionnhoﬂicondemntof
otherwiea in the Leased Premises.

Each sale upon instalﬁnuftoraadishaubcmgardodasasabfWMQﬁﬂl price in the month during
which the sale shali be made, mmdmmmnmubmmmum.m

forfaitad lay-away sales a8 above provided.

Gross Sales, howsver, shal not Inciude any sums collectsd of paid out by Tenant for arny rent tax,
sales, uss, occupation, orretail exciss tax imposad by any duly constituled governments! authority
upon purchases from Tenant at retail and collectible by Tenant from purchasers, nos the amount of
returms to shippers, manufaciurers and customars, t6 include exchangses, allowsnces and discounts
and Uansfcuofmwandiuﬁommcmaudmmhatoothasmmofnm Salses o
Tenant's employess, bad debts, insurence proceeds, credit card feee, check-cashing feee and
proceeds from the sales of fodures shall also be exciuded from Gross Sales.

Section 3.3 S ‘
Tenant hersby agrees to maintain adequate records (conforming to generally sccepted accounting
practices) showing aiof the Gross Sales at, in, from and upon the Lessed Promises for sach Lesss
Year or fractional Lsase Year during the term of this Lease.

On or before the twentisth (20th) day of the sronth next following the end of each calendas month,
Tenant shall fumish Landlord at the placs then fixed for the payment of rent a statement signed by
Tenant showing in reasoriably accurate datail the arnount of Gross Sales for the preceding montf,
which information Landiord will hold in confidencs, except that Landlord may reveal such reporied
sales {o any morigagee of prospective mortgagess, encumbrancer or purchaser of the Shopping
Centef.

On of bafore the forty fifth (45th) day following the end of each Lease Yeer or fractional Lease Year
during the Lease Term, Téenant shall furnish Landiord a statement duly cartified by Tenant, showing
the sales (computsd as herein provided) made by Tenamt, its sub-tenant, concessionaires, and
icansees, if any, during the preceding Leasa Yess of fractionsl Lease Yeer, and Tenant shallpay at
such time the entire amount of Percentage Rent then dus hereunder for such period.

1230 LEASE : 152306
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For thepumouofambhgmeummntomeRunpmpdypzyabhm. Tenant
agrees 1o prepare and keep at Tenant's principal offices for a period of not lsss than two (2) years
following the end of each Lease Yegr os fractional Leass Yesr adequate records of €ales by Tenant
and any othes persons conducting any business upon the Leased Premises.

Landiord of its duly authorized mpmmhﬁvumay.wﬂnmsmabbnoﬁuonmgulubuhm
days and within ressofiable office hours, inspect Tenant's annual records of sales at Tenants
principal offices, provided that such inspection 18 made within two (2) years aftee the annusal
stammofsamhﬂﬁnbhedtnLandbmbyTMa\dblhibdmmPorbdcovomdbysu:h
statement. Anydahnbylandbtd!btmvbbﬁofanysmsunrnofubsufwaddwondmmm
be made In wiiling to Tenant within two (2) years after the date such statement of sales are
fumished by Tenant to Landiord, otherwise it shall bs desmed waived by Landlord. If Landlord's
auditshandbdosladgﬂdamyhPauntagﬂRenﬂpaldfaanyLeauYearorﬂmﬁoﬂdLem
Year Tenant shaf pay o Landiord the amount of such deficlency. if such deficlency shall be five
(5%)pamontormorc.Tanmtshalpmnpﬂpaybundludthomumabbwddmchaudim
addition to such deficieficy. Landlord will hold In confidence sl sales figures and other information
obtzined fom Tenant's records except as otherwise sat forth hereln.

i ARTICLE IV
'COMMON AREAS, THEIR USE AND CHARGES

Section 4.1 Cormon Arees.

Landlord shall make aviitable within the Shopping Centsr all Common Aress, defined as the entire
area within the Shopping Centar that ls not lezsed or available for Isase. Landiord shall admintster,
operets, maintain and répal the Common Aress and common improvements in a firet class manner
during the Temm of this Lease, including but not limited to building walls, perimetes wells, canoplee,
supporting columne and roofs, sprinkler systams, parking areas, drivewaye, truck weys, delivery
passages, loading docks, pedestrian sidewsiks and rampe, ingress end egress rods, landscaped
and planted aress, opes and encicesd courts and malls, publis restrooms, utility sasvicss exiending
to the sesvice connections within the Leassd Premises, and other faciliies which aremaintsined and
repaired by Landlord, a8 are indicsted or suggested by the Shopping Center pian shown on Exhibit
A and Exhibit B hereto, and any snd all addifonal common arees and facilities a8 may be necessary
in ordartopennitTenémtnopemtnthoLaassd Premises for the purposes deecribed herein.
Landlord shak aleo pravide proper and sufficient ilurinstion of al customes parking areas, dellvery
passages, loading docks, and sesvice aress. Landiord shall operats, manags, equip, light, repsir
and maintain said coramon aress and facilities for their intended purposes in an economical and
sfficient mannes. Landlond further agrees to keep the Common Arees in the Shopping Center,
indudhgwitt\outﬂmihm parking areas, exits, enirances, walks, and drivewaye, reasonably cleen,
frea of dirt, , refuse and cbstructions, and o maintain in good condition and repair the drainage
systesn for such areas. ! .

Landlord shall at all tiries provide sufficient parking spaces within the Shapping Center 30 as to
assurs that there will ahveys be &t least (1) four (4) parking spaces per 1,000 square feet of 'aasable
ares in the Shopping Center and (2) the minimurm required by applicable code, whichever is lese.
Failure to provide such parking spaces, or the occurmencs of any event which reducss the number of
parking spaces below such ratio, shall constitute an event of default by Landlord hereunder and
shall entitie Tenant {o exercise remediee availzble pursuart to Section 12.4 of the Lesss.. Landiord
agrees that no new buildinga of struciures, temporary of penmanent will be built in a manner which, ,
materally and adversely impacits the visibility of or accessibility to the Leased Premises.
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Section 4.2 Use of Common Areas,
Temmmﬂswnmm&uommbymagmmWathﬂwshalmm
non-exdusi\mrigh‘l.inwmﬂmwithandbtdandalothomtDWhomLsndlotdhalumayhum
granlrightt.mus‘hlcmmaduigmtodmmmﬁmbyundbdmbiedm:w\
"réamnbbmh-mdreguhleale\dbdnmﬁDmmm&MkNposoh‘dudk\gm
desbgnaﬁonsolspedﬂcp@ﬂgm@MmmﬁWT@mmmom
employess and agents. Tanantagmuaﬂnrwﬁttmnoﬂc‘ﬂnuadtoab&dcbysuwmbsmd
regulations and o us® itsl rezsonable efforts o cause fis concessionaires, officers, employees,
'aganu.wstnmonandlmim«tnconfommm Landlord may at any time closs temporarily any
comrmnarutomakorepahto:dunga.mpmvemm.wqubmufpubﬂcdgmhsuchwot
todiscoumgomn—wstaﬁefparku\g;andw\dlotdnmydowdmmuammandtnmocomnon
areas as in its judgment may be desirable to improve the convenience thereof provided.
Nmingmommmmmmmmbb.mmpmwmmw
minimum [nconvenience, annoyance, disturbance or loss of business to Tenant, and so that such
workshaﬂbocunpbhdaloxpedmiyaspmsbb. Land!ordmwvum-ﬂngogmnltumkd
pemonsthonowexckuivorigmoﬂngmuandegruJWuummmmwimundbtdwal
TenantsoftheShopplngCwumcommnamuauduigmhdmmmmbyuwbd-

Section 4.3 Cos eng 11

A In addmmtomo;mNaumwis-spedﬁedmh.TmmalpaymLamwdaa
cantribution towards Common Area Maintanance, a8 defined In Articis IV, Section 4.3 C, an
nnual sum as set forth in ARTICLE |, Section 1.1 L (). This swm is payable in equal
monthly instaliments postmerked no lates than the first (1st) day of each montii baeginaing on
the dats Tenant opens for business and continuing through the Lease Tenm, based upon the
amount by which Tenant's "Pro Rata Share,” representing the tote! number of squers feet In
tha Lassed Premises divided by the {otal number of leessble square feel in the Shopping
Canter which ks equel to that percentage st forth in ARTICLE |, Section 1.1 M. In addition,
28 of the end of ssch frectionel calendar yeas, and esch full calendas yeer, Tenant shall pay
toLandIordalmrfpsum.moaamuntbywhldlm.acmaltohlcostdmmﬂaru
maintenance excedds the smount paid by Tenant towards common arsa meintenance during
such period within (30) thirty days after the end of such peried. In the event the pesiod for
which such amount is owed iz & fractional ysar, the numeratos will be the numbes of days in
such pesiod, and the denominator will be 385, Should Landlord's actusl costs 2t the end of
each calendar yeer be less than the armount estimated, Landlord shall ramit to Tenand the
difference in & lump Susm payment not iater than thirty (30} days after the end of such yesr.

SN R

5.  Effective as of the first day of each calendar year after the first calendar year of fraction
theraof, the annual amount et forth in ARTICLE |, Section 1.1 L (a), shall be incresssd by an
amount equal to the lump sum, if any, payable for the preceding calendar year or fractional
calendar year as determined in Subparagraph (). and the monthiy payments shall be
increased by 1/12 thereof.

Notwithstanding the foregoing. Tenants contribution towards Commion Ares Maintananca
shall not be increased for any calendar yaar by more than the lesser of _five__ parcant (5.%) of
the contribution for the precading calsndar year of the percentage increase in the actual amourt
paid by Landlord for CAM over the pracading year. The common area charges shall be subject o
auditby Tenantof 2 nen-contingancy fee basad independent certified public accountant screptable
1o Landlord at the address of Landlord as set forth In the Lezss not more than once in any two (2)
year period , at Tenant's expense during regular business hours and after reasonable prior notica
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" for three (3) years followlng the end of the period used by Landkord ror the final reconcillation of thie
L andiord costs. if Tenant's audit shaii discloze a dlscrepancy in the amount billed, Landlord shald
promptly pay to Tenant the amount of such discrepancy. If the discrepancy is seven percant (7%)
or greater, Landlord shall aleo pay the reasonsble cost of the audit along with the amoum cwed
Tenant, within thirty (30) days from the date of dermand of payment. Should Landiord fail to make
such payment, Tenant shall abats the amount owed from the next month's rentad payment.

C. For the purpose-of this Section, "Common Ares Malntsnance” means the cost and expenses
incured in operating , managing, repairing, replacing painting, inswring and maintalning the
Shopping Center and all common Faclities (as hereinafler defined), actusily used or
available for use by Tenant and the smployess, agents, servanis, customerns ard othes
invitess of Tenant, including without limitation the following: the cost of property and publie
flability insusance common area utilty charges, planting and landscaping, parking lot
cleaning, patching, seab-costs, painting and re-striping; clsaning; painting; roof repsirs;
irrigstion or fertilization, Shopping centar sign repalr and mairlenance mainteln ighting: trash
removal; management fees; maintsnance, repaly, and clesning of publis restrooms,
sidewalks, stairways, curbs, Shopping Centar signs, diectione! signs, markers and bumpers;
reasonable opsiating reserves, janitorial services charges storm drainage and other utility
systems, plumbing and electrical systems, fire protection and securily alarm systems, and
thocostofsemrjtyguud& I addition to the Comwnon Area Malintenance cherges, Landiosd
shall be entitled to charge en administrative fee of fifteen percent (15%) of the total Common
Area Maintanante charges for the Shopping Center. "Corrwmon Facilitles® means al aress,
spaca, equipment and special seivices provided for the common or jolnt uee and bensfit of
the occupants of the Shopping Center, thels employess, agsnts, servants, customers and
other invitess, including parking areas, access rosds, driveways, retaining walls, lendscaping
araas, truck service ways or tunnels, loading docke, pedestrian mails, courts, stalre, rampe
and sidewslks, comfort and first-ald statlons, washrooms and parcs! pick-up stations.

D. For the purpouﬁ of this Saciion, thers shall be excluded from Comimon Arsa Mainlenance

Charges the following: |
(1) Depraciation on equipment;
(2)  Inital cost of constructing the Shopping Center, Leussd Premises and Comunon Aress;
(3)  Costs of feplacement of any parking ares; ‘
(4)  Capitsl expenditures including, by way of sxampls, but not limited to, replacement of
roofs (unless same ars designated to and which do result in savings or reduciion in Comwmorn
Area Maintenance charges).
(5)  Advertisisig and/or promotional expenditures;
(6) Compensation paid to clerks, attendants or other parsons in connecton with lothery or
ather concessions operated by Landlord, unless such clerks are empioyed for purpoees of
operating the Shopping Center in addition to such lottery concaselons and then only to the
extent of the percantage of such employment;
(7)  The remaval of rubbish for other occupants;
(8) Wages, salaries of other compensation paid to any executive or employes above the
qrade of Shopping Center Manager,
(10} Expensed incured dus io the negligencs of Landlord or any occupant of the Shopping
Canter or thelr respective egents, employess or contractors;
(11} Such costs as may be offset by contributions to Common Area and Common
Improvement costs by tenants of ccoupants of space that is excluded from the denominator
of Tenant's proportionate share of such charges;
(12) Fines, penalties, costs, expenses, of interest thereort, and/or lfabilites arising out of or
connected with Landlord’s breach of the Lease or imposed upon Landlord or any @

1,80 LEASE : Q32306

1231498, l"




tenant by any govermnmestal aumorityforviolatbmdappllcahnlow. State and/os Federal
laws applicable to the Leased Premiges and moShoppthenWandindudhg.b\nnot
limiled to, laws relating to hazardous matsrisls;

(13) Renovating or otherwise improving or decorating, painting or redecorsting speca for
other tenants of vacant specs, other than ordinary mantsnancs provided to alf tenants;
(14} Costs that are incurred in connection with prospective tenants, including brokerege
femmdwmbﬁuufahouhwhnhgdspmintheShwphgcm

(15) Legdfwﬁdoﬂmmhhwnﬁbanbsmhmagwmm“mﬂu
the cost of providing additions, alterations, improvements of individusl services for a
particulas tenam as contrasted to tenants in general, including without limitation, atiomeys
feumrmmmamwummdmmmm
rant concessions and build-out allowencae;

(168) Principal and intarest peyments pursuant o any morngage which encumber the
Leased Premines or Shopping Centar; -

N ammmfaimmmhmmmwmm
hazardous motjacdviﬂesoloewp-ntlothumanknlnt

(18} Interest on:debt of amortization payment of Increases In Intsrest of debt on any
morigages and mhlund«wgmmidovundedyhgle-uord\angu in desd of trust in
connedbnwimmppurdwso.mﬁnandmmodgmdwmwmdmsmpplmcm
(18) Costs of repairs of replacements due to faulty eonstruction, design, workmanship,
structural components, moﬂmmmh;cmuandexpensafwrepahampw
dus o the installziion of antiquated machinery, equipment, componants, pipes and lines or
resulting from improper englnessing of substandard quality;

The charges for ahy sarvices or materisis, including those provided by affillates or related
parﬁescftheLandlotdwhich are indudadinComnmA:uMahta’mcucm:gelshnlbocompm
with charges for similay sarvices or matesials fumished by other independent contraciors or suppliers
in the area whee the Shopping Center is located.

i

ARTICLEY
UTILITY SERVICES
Section 5.1 Utiliti¢s.
A All maine, conduitd and meters In order that watey and sewer faciiles, natural gas, electicity,
telephone and any uﬁﬁﬁuhanmnﬂnmbfananfs conduct of business be available to
ihe Leased Premises have bean installed and Tenam has accepted same as ‘ag-ia”. Itis
understood that afl utility services hereunder shall be separately metsred to the Leased Premises.

B. Tenant shall ba responsible for and shall prosmptly pay al raasonable charges, when due, fos
water, sewer, natural gas, electricity, telephone and any othes utility used upon or fumishad to the
| cased Premises by tandiord or Tenant. Tenant's obligation to pay for such utifities shall
commence as of the dats of Tenant's entry into the Leased Premises or the daie posssssion of the

completed Leased Premises s deliversd to Tenant.
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Section 5.2 Fumishing of Utillly Services
Anyuwﬂyamlammhdudmg:mwmadmgcdwm.mmmdm
electstopmvidoorcaus:olobapmvidedtomnuaudPremhurnayboﬂnnhhedbyanyagent
employodbyLandbrd@tbymhdapuﬂMcmmuhcmdvaandbMandTmmw
amemmosmmam"mmemhubndaloﬂwmm”lmgaﬂnmmmbym
Landlordotbymosuppﬁuofsummmyocrahbd sasvice are compstiive. Interruption or
impdmmdwwamhhdwvm.muudwnmhmdbympahwbyhmdluymdm
raasonablecontmlolLandlotd.shalnotglvodum:wmuuofadsmbyTMagaﬁmLandm
in damages or otheswise.

ARTICLE MV
: REPAIRS AND MAINTENANCE
Section 8.9 Repaire by Landiord.
Landiord shaﬂmaklandpayforalmpahtomcextuioruﬂhabuildhgofwhidlmouaud
Pramises ams 8 pari, including, but not limitad to repalre to, roof (Including drains, downspouts,
flashing and parapets), axterior waila, sprinkles systems, foundations, fioor constiuctions, pipes and
conduits leading to and from utility instaliments, sidewalks, malls, parking arees and curbs.

As of the dats hereod, the HVAC systems ars n good repair and working condiion. All warrantiss for
such systems shall be assigned to Tenant. Landlord shall, promptly upon notification from Tenant,
at its sole expensa, maklaﬂmodiﬂcaﬂomandlampahloHVACSVMnmuytoumbh(h-
HVAC Systumtonmotorexcudmmmmmmw-.

Any and all repairs to the HVAC are the Tenent's responsibility. Tenant shall be responsible for
replacing the HVAC syeism in the event such system requires replacement at any time during the
tenm ofmcLemwanyrenewallorexbmbmmm.

in the svent Landlord shall fail to make any repeire which are the Landiomni's responsibility under
Section 8.1 undumbSocﬂon.Tennmmaﬂb‘enﬁﬂodtomahlud!mp-hnmytnm
the Leased Premises atibexpmandtnehugnundhtdforﬂnfulcodﬂnmd. In orders to
exercise this right, Tenant shall give Landlord written notice of Landlord's failure to maks any repais
called for undes this Section, and shall Infornm Landlosd In such notics that i intends to meks the
repair unfess Landlord cormpletes same at the eartisst possible data and, In any event, withdn ten
(10} days after the dats of such notics. If Landlord fails to complete such repais within such ten (10)
day period and Tenant proceeds- to make such repais, Tenant shal be entitfed to collsct from
Landlord the full cost of the repale. Landlord shall reimburse Tenang within tan (10) days after
raceiving demand for payment from Tenant, supportad by one or more involces of ofhes proof from
Tenant of the amount aciually spent by Tenant. In the svent Landlord shall fail to reimbures Tenant
within such period, then Tenant shafl be entiiled to collect the amount of such repais, plus interest
thareon at the rate of prime pius one {1%) percent per annum, by setting off such amounts agalnst
rental paymeris dus to Landlord thereafter until the full amount of such repair plus interest has bean

recouped.

In the event of an emergency, Tenantmay immediataly make thoss repeirs reasonably necessary to
(a) securs the Leased Premises, or (b) which would otherwise restrict Tenant's abilily (o operats
Tenant's business, or (c) to ensure the health or safety of Tenant's employess, customers, agents,
invitees, contractors of concessionaires. Landlord shall reimburse Tenart within ten (10} days after
recaiving demand for payment from Tenant, supported by ong or mors invoices or other proof from
Tenant of the amount aciually spesit by Tenant. In the event Landlord shail fail o reimburss Tenant
vithin such period, then Tenant shiatl be entitled to collsct the amount of such repair, plug interest
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{hereon at the rate of prime plus one (1%) percant per annusa, by setung off such amounis against
rental payments dus to Landlordmemafhtunﬂlmoﬁﬂ Mdmmﬁmmhum
recouped.

Section 6.2 R_emmmmm.bﬂm
Tanantshaumahtlhandpayforalmpnhmmmamcuuadmmwshalmpbm
all'rtarmnwmmkmhminagodsmdmpﬂ.om“anddamlnmm”(bm
not linited o) fixtures, equipm and appuriensnces, fumnishinge, lighting, partitions, doore; alt
glase, smﬂwwvuhpsaMpubdbpahﬁmdmdeMLuMPmﬁm

AtllﬁnmdudngﬂanmTMshalmakmhasmcmﬁadWarepum
condiuonlngrepukﬂmmlwlbuwdmmpwaiwﬂmmmunihmmsmdmidgformo
mguwmammmmammvmmamammmg('WAC)mmmm
LeasadPremisu.whlchﬁtmshsllmquhdysuvblandlmpodmoakcondiﬁomuni(n)onm.
Leased Premises. :

if Tenant refuses of neglects to repels property as required hereundes and lo the ressonable
saﬁsfacﬁoﬂotundlord.dtilLandbtdbraqukndbmktmpahbymuoﬂdTenaMtnegﬁgm
acts or omiselons, Landldcdsh-llbowﬁﬂodtonﬂkowd\mplm at its expense and io chame
Tenant for the full mmmuma-mmnwpoumafwmm)dmpﬁumm
(demand) to Tanam. Landiord may make such repairs withou liability to Tenant for any loss of
damage that may accrue to Tenants merchandise, fixtures, of othes propasty of to Tenant's
business by reascn thereof, upoR completon thereof, Tenant shall payLandlom%costuormaldng
such repaire within ten (10) daye of presentation of bil} itemizing such costs. [n the event Tenamnd
shall fail to reimbunee Landlord within such period, then Landlord shall be entitisd to collect the
armount of such repalf, phnmwmemonatmembofpmwu-om (1%) percent per annusm
on the wdmmdmumbﬁm ofrupnk‘byundlocd.

l
Section 6.3 mgggﬂm
Landlord of its represerntative shall have the right to enter the Leasad Pramises at reasonable hours
of any buginess day during the Leass Term to ascertzin if the Premizes are in propes repair and
condition, Landlord will give Tenant @ minknum of forty-aight (468) houre' prior notica to Tenants
home office except in the:event of an emergency.

Section 6.4 Replacement of Glass.
Tenart will, at its own expenas, replace all glase broken or damaged unless the glass breaks due o
a2 construction deficiency in the building.

ARTICLE Vii
i Us S St
Section 7.1 Usa of Leased Premises.
Tenant covenants and agrees lo use the Laased Pramises only for the permitted usee sat forth in
ARTICLE 1, Section 1.1 F. Before attempting to anforce this provision of the Lease, Landlord will
give Tenant written notics that it considers Tenant 10 ba in default under this Section. Tenant shal

.81 LEASE : 030106

125149800




them havoapuiodofmtandaytwiﬂ\hwhiwmmsdddoftuuot demonsirats to Landlod that
itsusaofmoPrunisudounotconsﬁmbadafaul 1 Tenert fails to cure the dafaulf or convincs
Landlon:!that'rtlusagodonndwnsﬁHMadafuulwiﬁ\hsudlmﬁty(Mdaypuiod.mmandonly
thenshnllLmdbcdboanﬁﬂodtopmuoanylagdoruquitabbmwdiamatﬂmayhmundu

applicable law for violstion of this provision.

Section 7.2 Rules and Requlations.
Tenant shall abide by any and all reasonable rules and regulstions promuigated In witing by
LGdlard,sobngassud‘:mluandraguhﬂnmdonothmanydhdﬂnmddhp«tounnm
Saidmluandmgulaﬁoiumnﬂadwdmmhumugm&nﬁ. in the event no such rules and
regulaﬁomamaﬂzched.Landlordshalnotboenﬁﬂedtomquir.ﬁnmtoobsmoammluand
regulations subsequently adopted by Landlord unless they shall be approved in advance by Tenand
All rules and regulationsshall be applied and enforcad by Landiond In 8 non-discriminatory manner.

Section 7.3 Slans. Awninas and Capopies.
Landlord may erect and maintain such suitable signe as i in its sole discretion, may deem
appropriate to advestise the Shopping Center. Tenant may erect and maintain on the exterios of tha
Leased Premises only 8 sign, which shall be of such size, style and type and in such locations as
Landiond may approve i writing which approvel shall nolbe unresecnably withheld or delayed. AR
signs shall be subject to the sign Criteria outfined In Exhibit D _ attached hereto and made a part
hersof.

Tenant shall have the rigiht, at its sole cost and expense, to install and display signs, In the windows,
which are professionally prepared; and to install, banners on the storefront, subject to prior approvel
of Landlord. Tenard shall maintain such signs in good condition and repais at all times. Tenant's
installations and removals of such signs shall be mads In @ mannes a3 to avoid injury, defecament
and structural overloading of the Leased Premises of other Improvements. if any damage is done to
Tenant's signs, Tenart shall repair same within ten (10} daye from receipt of Landlord notice in
writing os Landlord shali have the right io repair such signs and bill Tenant for cost of the repaim.

Section 7.4 Noise, Obsiruction and Nuisances.
Tenant covenants that it wil not (1) display any merchandise or maintaln any stands in front of the
Leased Pramises of o the line of buildings In the Shopping Centes; (il) erect or maintain any

' parricade or scaffolding which may obscure the sighe, entrances or show window of any other

Tenant in the Shopping Center, or tend to intesfers with any such other Tenant's business, unisse
such barricade or scaffdiding {s required for necessary repairs as stated in Asticie Vi, Sectlon 8.2;
(i) creste or maintain, of allow othess {o crests of maintain, any nuisances, including without imiting
the foregeing general language, loud noises, sound effects, offensive odore and smoke of dustinof
sbout the premises; (N)plaaormak@hanysigminanyparﬁng area sarving the Lessed
Premises; (v) commit any wasig; of (vi) maintain or aliow to be maintained any excassively bright
lights, changing, flashing, flickering o lighting sesvices of similar devices, the effect of which will be
visible from the exterior-of the Leasad Premises.

Section 7.5 Adiaceni Tenancy.
Landlord covenants that during the Term, Landlord may not leass, directly or indirectly, any adjecent
spaca within 50 feet of the Premises to tenants for the sale of food of beverages, a pet shop,oF
peauty or nail salom, These restrictions do not apply to a supermarkst, grocery stors, drug stors of
department store, or q&i’bu.rm".

-
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Section 7.8 Intentionally Deletsd. .

: ARTICLE VIli
. TENANTS BUSINESS BM!QNﬁH\E
Saction 8.1 R !
Nothing herein contaim!d"shal e deemed or conatrued as creating the relationship of principal and
agafﬂotofpaﬁﬂeuhip onjonvmmmbmmmepmhm;itbei\gmdemmdmdagmod
that neither the matihod ofcompuﬁng rent nos any othes proviston contzined hereln nor any acte of
the parties hereto shall be deemed to creats any relationship between the partiss other than that of
Landiord and Tenant. :

Article X

mwgmmmwm

Section 9.1 By Lapdiord
Landiord haebyresmesmadgmmanyﬁmtommauuaﬂomoraddmtounbuildhgm
which the Leased Premises are contained and to build additional stores thereon provided such
alterations or additions d
entmnmneededbyl’ hwndudibbumundbtﬂabomuvumoﬁgm.wbiadtn
Article 4.1, to construct other building aimmammtlmdnshopphg Cantes oF COMUMON AMBEs
from tme to time and to male amﬁommemdoraddmmmmmdmbuﬂdaddmumdu
on any such buildlngorb‘tﬂdhgssocomtuctad- Landbtdmynotmk-addmwmoruro!
the Shopping Center which would prevesnt accees to rear loading ares of Tenant's space.

Section 9.2 By Tenant
Tenant may from time to tima, meopﬁmmnthdmo Landiosd, 2t its own expensa, alter,
renovats of improve the intesior of the Leased Premizes provided the same be performed in agood
and workmanlike mannet, in accordance with accepied building practices and in a mannes o a8
not to weaken of Impais the swengti of substantially lessen the value of the building in which the
Leased Premises are locatad, and provided that the aggregate cost of any euch alterstion, addition
and decoration doss nd?md $20.,000 In any one (1) yeer. Any wosk done by Tenant undes the
provisions of this Section ‘?hallnotmmfenwimnuuubymeoﬂlumm of thelr premisss in the
Shopping Ceriter.In alf other Instances, Tenamt shell secure the prior wiitien consent of the
Landlord, which shall not be unreasonably withheld or delsyed. Atsuch time, Tengnt sheil submit to
Landiord a written descsigtion for such work, together with 8 statement of the estimated cost of such
wort and the name of the proposed confractor whom Tenant has contracted to performn said waork.
Landlord shall in gl instances reepond promplly to such requests os his approvel shall be deemed o
vesn grantsd. !

Section 9.3 Indemnity 8no In
Tenant shall indemnify and hold Landlord harmiess from any and all claime for damages of
otherwise based upon of i @y manner growing out of any alterations or construction undestaken by
Tenant undes the terms of tis Lease, including all costs, damages, SXpenses, court coste and
attomeye' fess incumed in or resulting from claime made by other tenants of premises in the
Shopping Center, their ageats, employees, patrons and invitees.

Landlord shall indemnify and bold Tenant harmiese from and against any and all claims for
damages of otherwise based upor O in any ranner growing out of any alierations of construction
undertaken by Landlord under the terms of this Leass, including all costs, damages, expensss,
court costs and atlomeys fees incumed in oF resulting from claims made by other tenants of
premises in the Shopping Centst, their agents, employees, patrons and invitees, and furthes
including all claims and ‘associated costs resuiting from of in any mannes associated with any
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‘allegodviolaﬁonoﬂormhﬁngtomeuasdPrunbuolunAmedamw'ﬂlDl:abiﬁmAdaf
1990.asiimay.boarnuuiedﬁunﬁmotoﬂmotmomguhﬁonspmmlgmmaumdm

Before ummmamamewﬂobhhandmmwmdﬂ
general llabi!ityinwm;minaningl.andlotd MTmnahuwlhbmwhbhmwua
resutt dmm«dmammmmm an amount not lass then $1,000,000 pes

md-ﬁmmmuﬂuhmomltdﬂmamddmvm-dha Tenaw shal deliver 1o
Landiord svidence of such AR Rbk"irmmpoﬁdawhbh:halcam:dauumquimm-
insurutogmundhrdtm(w)dmnoﬂadmnaﬂmndwdt policles:

Section 9.4 Mechanic's Lisns:
Ifby rasson of any alieration, reps, labotp«foﬂnedormhdabmundbuuusedm
for of on behielf of Tenant any mechanic’s ormnonshalb-ﬁled,daimd.pedadndotm
astabllshed as provided by lav against the Lessed Premises. Tenart shall dischergs of remove the
lien bymndhgmmmhmm(so)dmmmmﬁam Landiond to Tenest regerding
the filing of sama. ’

Section 9.6 Persons) Property,
Al vadoﬁxh:mandequipummlmwhdbmimmuaademlhalbomw
complataly reconditioned and shall remain the property of Tenant.

At any time dusing m-immofmht.em. TenaMmayrumvcmyotalluadoﬁ:dumfumm
furnishings, signs, equipment, cash registars, inventosy end any and all items of personal property
placad ln.onorabwtﬂnLea:ederﬁmbyTenmt. licensees of concesslonaies. Tenam

claim depreciation thersfor. Landiond herelry waives, releaees and relinquishes any and gli vights of
distraint, levy, attachment of recourss to the trade fxtures. fumishings, signe, equipment,

machinery, cash registers, inventory and personal propesty in the Leased Premises. Althoughthe-

foregoing walver, releage and relinquishment shall ba seif-operative without the necessily for any
furthes instrument or document. Landiord hereby agrees (o fumnteh Tenant or any vendar of othes
sacurty aMMénymbna.ammmdmwquamedaMinm
upan writiers request fiom tme to time, waivers of Landiord's right to distraing, levy, attachment of
recoumcwithrespedﬁmw exampting the same from distraleg, ey, attachment o recourse.

The right granted Tenant in this Section 8.5 shalt not Indude the right to remove any plumbing or
electrical fodures of equipment, heating of air-conditioning equipment, floor caverings (including
wall-to-wall carpating); glued os fastened 1o the floors of any paneling, tile of other matesizis
fastened or attached to wallg o cailings all of which shall be desmed 1o constituts a part of the

that were fumished or. paid for by {andlord. Buildings shall be left in @ broom-clean condition
subject to nomnal weas and tees, fire and othes casualty, acts of God, condemnation, and the acts of
omissions of Landlord, it8 agents, sesvents, employees of contractors e excepted. If Tenant shalh
(il to remove ite trade fixtures or other property at the termination of this Lease of within ten (10}
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days thereaftsr, such fixtures and other property not removed by Tenant shall be deemesd
abandoned by Tenant, and the same shall become the property of Landlord and Landiord shell have
the right to be reimburssd from Tenant an may pursue a claim against tenast for all cost and
expensas associated with such removel and repalf.
ARTICLE X
' TAX i
Section 10.1 Tenant's Taxes.

Tenant covenants and agroeo to pay promptly when due all taxes imposed upon it business
operation and its personal propesty situated in the Leased Premises.

Section 10.2 Tenant's Participation in Reaf Estate Taxse.
If the Leased Premises are seperatsly assessad for tax purposes, then Tenant shall pay, as
additional rent, po:tmmked no later than the firet (1st) day of each leased monts, 1/12 of the actusl
amountofraalestnhtaxulevbdagaimmuudebuemhm. in detenmining the

amountofmemnmlypqymoms.ﬂnannuntofmcprbtyeu‘staxshalbomilzed. in the evemnt .

thaacwaltaxaammorlmth-nmapmyuhm a lump sum adjustment shal be
made by the appropriats party to the other party. Such adjustment shall be made no later then 30
days aﬂamoadualtaxpll is recsived by Landlord,

IfmeLeasedemhuamnotauuudsapmuyfwredesmtambymemmauﬂMy.
Tenant ehall pay a postior of the resl estots tsxes assessed egainet the Shopping Center. Fromthe
beginning of the Leasa Temm through the end of the first full calendas yesr of the Lease Temn, the
Tenants obligation shall be the amount set forth in ARTICLE I, Section 1.1, L (b). Thereattes,
Tenant's share shall be ébtained by multiplying the amount of the taxes for the entire Shopping
Cemnter by a fraction, the numerator of which shaﬂbomeaqunmfoobagcofmol.euudf’mlsu
and the denominatos of which shall be the lsgsable equare footaga of the Shopping Center, as sed
forth i ARTICLE I, Section 1.1 M. In seiting e amount of such monthly assssements, Landiord
may estimaie ihe resl estate laxes payabls during any given yeer, utilizing the taxes payable in the
pmvbulywatﬂnbahbforsud\esﬁmab.unhuaﬂntmnmﬁabhhfmmﬂmshalbo
available upon which io base the estimats, Should Landiond's actual taxes for any calender yeer be
more or legs than the amount usad for the monthiy assesemants, then a enp sum cash paywnment
shall bs made by the appropriate party to the other party not later than 80 days after the end of the
calendas yees.

Section 10.3 Liabilily Insurance.
Tenant shall maintain wnh financially responsibla insurance companies with a Best Rating of not
less than A-Vill licansed: to do business in the Stais of Floride: (i) @ commercial general pubils
liability insurance policy with respect to the Leased Premises and s appurtsnances (including
signa) with a limit of not tess than Two Mion (2,000,000) dollers per ccoumences; (i) an umbrella
liabifity insurance policy with a limit of not less than five Million (5,000.000) dollars: (iif) an insurance
policy to cover heating and air-conditioning units ageinst damage for one hundred {100%) percent
replacament cost(iv) an| all-risk (specisl form”) propesty Insurance policy for no less than One
Hundred Percant (100%),of the full replacement cost of the covered property and in an amount not
les@ than fiva Hundred Thousand (3500,000) dollsre insuring all merchandise, lszsehold
improvements, fumniture, i fixtures and other parsonal property, all at thels replacament cost; (v)
business interruption insuranca with limit of fabllity representing loss of at least approximately twelve
(12) monthe of income;; (vi) plate glass insurancs covering all the plate glass of the Leaged
Premises. in amounts satisfactory to Landlord; (vii) worker's compensation and employer's lizbility
insurance in compliancs with applicable legal requirements; and (viii) any other forrn of insurance
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inhichlandlordocanymwgage-ofuumudpmmauhnlmmablymmmmm
in form, in amunhandforrishagahstwhidupmdﬂntanarnwwuhsum.mwm
poﬂdumquhdhuumﬁushallhmmoimtlmthmonomyaﬂandshallnmLandlord
andLandlord'ldalgne'gs(s)asan‘!nmndaﬁhinmadmlyappufatdshaﬂpmldoﬂmm
poudumaymtbomoqm&amtndwmmw(so)dmadvmnoMbLandmm
additios, Landszha!bonﬂnodan.abumeenﬂishaﬂdcﬁvummmmmkau
carificates thereof, sgtisfactory 1o landlord, isudbymoinsmmymmmm
premiutnlpmpaidupmnwsignmﬂmbLemwmmmmde(m)dmprbrmm
expiringpoﬂcymatampohﬂumemdbrd‘nmﬂtmmqued.Tenw‘m-bmmmm
orce:ﬁﬂatesspedﬂodhemum«shalmmﬁMM-ddml #f Tenant defsults in '8 obligation o
obtalnanddﬂvumuﬂdudmopdbywwﬂﬂuhfaanysudﬂmuiﬁensﬂakatmy
- poﬁﬁdudngmamtennwmamhnwsudﬂm(1)Landludshalhmthodgmm
notmeobligaﬂomopmmsmmwumdtuwﬂamm-TwmfwalmmWa
athes Rent; and (2) Tenant shall Indemnify and hold tandiond and Landiond's agents harmless froms
_and against any loss; cost, damage, llabilly or expenss (including attomey’s fese and
. disbursements) which sl dstemmined, in Landlond's ressonabls discretion, to be & loss that otherwiss
would have been covered i whola os in part by Tenant's insurance.

Landiord shdmwmﬁvmrddgmemlhbimmmwvemgmmdﬂnw
Premises, including but!not Emited to.the Shopping Center and common ereas and shall provide
Tenant with 8 cestificatsl of nsurencs.

Section 10.4 Increase in Fire insyrance Premiv,

A Tanantagreumjatitwilnotkeep.uu.selofoffmforulolnoruponmomsedPnsmisu
any article whichi may be prohibited by the standard form of fire nsurance policy. Tenant
agmumpayaniinuemhpmﬁumfotﬁmwmndedwm:mvﬂdmw
bs camied by Landiosd on the Leased Premises or the building of which they are a part,
resulﬁngfrunmctypcofmmhtndbesoidorsuvieumnderedbyTenammm-mm
Premises, whether of not Landlord has conssnted to the same. In determining whethes
incressed premiums are the resultolTenam‘suuoithoLemdPrunisu.asd\adub.
issued by the organization aking the insurance (ate on the Lessed Premises, showing the
vanous componenis ofsudlmb.shaﬂb.mndmw.evidmofﬂmunﬂlimmw
charges which make up the fire insurancs rats on the Lessed Premises.

8. Tanard shalé not I|mownng!y use of occupy the Leased Premises of any pet thereof, or suffes
otpannnm!smntobousedaoecupiedfotanybuﬂnmorpumoudmedem
hazardous on account of fire of otheswise. In the event Tenant's use and/os occupancy
causes anyinaemofpmmhmformoﬂmimmmacovemgqmmeuaudebuor
awpanmuaofqbwomemmmamuhmdouswofocwpancy!agaﬁypuniﬂndin
the Leased Presmises, Tenant shat pay such additional premium on the fira insurance
policies. Tenantishall aleo pay i such event, any additional premium on tha remt msurance
policy that may be caried by Landlord for its protection againet rent loss through fire.
Invoices for such additional premiums shall be rendered by Landiond to Tenant at such tmes
15 Landlord mayelect, and shall be dus from and payable by Tenant when rendersd, and the
amount thereof shall be desmed to be, and paid a8, adgitional rent; but such increases inthe
[ate of insurance shall not be deemed a breach of this covenant by Tenant.

Section 10.5 Landlord's Propesty Insurance.
Landlord shall cay “All Risl® propesty damage and Business Interuption insurance on the
Shopping Center and common areas fof the Leased Premises and commerciat general liability
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‘nsurancs on the Shopping Canter and corwnon areas fof full repiscement cost; provided the
minimum coverage shailbe $1,000,000 per occumencs/ $1,000,000 annual aggregate. Tenant
agraeltnpayLandbrda'laddiuanllmﬂtposmrkadnolatlvmanmoﬁrdﬁst)daydendﬂuu
month, its pro-rata share of the cost of =Al Risi" property and Business Interuption insurance and
commercial general Ilabi!ﬂy insurance on the Shopping Cenler; provided the monthly payments
throughtheendofmefuﬂcalmduyeuamtmobeghnhgdmmunmshalbohmm
<ot forth in ARTICLE I, Skction 1.1 L (c). Tenants pro-fata shars shall be calculatsd in the same
mannainwhlchredediibtaxumpmatadhARﬂCLEXSecﬂonwl Tenent shall pay such
additional rantvdﬂthﬂ\h‘t?day‘aﬂarnoﬁﬂaﬂnnfmmummd that such inswrance reimbursemant
is dus. Should Landbtd‘gncﬂxdcoshalmoondotead\lemyear. including the first lzase yess,
beleuthanmoammbsﬂmaud.Tenamshn!bognﬁﬂedmlaeduagahdﬂnmhgyean
wnmmmwwmmmpwmmmmmmmdmomrm
whichever shall apply. {andiord shall provide Tenant with avidencs of Insurance covering the
shoppnmwnuandconttmm
' ARTICLE X1
DAMA o] R
Section 11.1 Mﬂmﬂmmmm

f the Leased Premisas are dameged of dastrayed by firs, flood, tomado of by the slements, of
hrough any casualty, of otherwise, afier the commencement of the Leass Term, this Lease shall
conﬁnuoinﬁsﬂfomu\déﬂod.andw\dladatitsoxpmushalpmpﬂym-.rapaimmbuﬂd
theLeasadPremlminuulhgbmmmihdmth-mmmmmomdiﬂoﬂalm
whenmopouaubnutmomudeﬁmmumdmbm-TMatmmmi
of the Lease Team, In the] event Landlord fails to restors the Lessed Premises, within two hundred
seventy (270) days of MM. Tenant's sole remedy ageinst Landlord shati be io terminats this
Leasoasofmadataolsudlmualy. Remandaddiﬂotumm.ifany.shahbahmmadmof
sumdmagcaduwdonunﬂTemntmopemtnthnmstomdLaaudem in the event
matomyapanafmomahadPmb«awmomuammmsnowingmbunmnmbb
orinapabbofuaofwﬂwgwnduaofmnmlmshmﬁmh.alustsmPropomombpaltofmc
rent shall be abatsdfro'mmodahofsmhdmaocunﬂ thisty (30} days after Landlord has
completaly repaired um:cmdnoﬁﬂedTen-ntdtudlfad.

In the avent that the Laaﬁed Premises shall be damagadhwholaorh substantis!l past within the
Jagt twenty-four (24) manths of the Lsase Term, Landiord of Tenant ghall have the option,
axercisable within thirty (30) days following such damags, of tesminating this Leass, effective as of
ihe dats of mailing noticshersof. Not later than 30 days after the occurrence of any such damage
or destruction, Landlord shall notify Tenant in writing as to whether Landlord ressonably belisves
that the damage of destruction can be completsly restored and repaired within 8 pariod of two
hundred saventy (270) days aftar the date of damage of destruction. in the event Landlord states
\hat it does not belleve the repair of restoration can be accomplished within that time pericd, then
sither Landlond of Tenant may alect to terminate this Lesse in its entirety, and such temination shell

be effective as of the datpeiﬁmLandlo«d orTenantshallnodfymaothetpa:tyofsud! election in
writhg.

In the event 50% of more, of the Shopping Center ghall be destroyed or damaged, then, whether of
not the Leased Premisss/shallbe damaged, Landlord will have the right to () terminate the Leass by
delivery and wittan notice 1o Tenant. if the access to the Leased Premises as show in Exhibit 8 of

the Leasa is temporarily qliminated. base rent shall be abated during such period of elimination and
Landlord shall use raasonable efforis io supply additional aiternative access during such paviod of

reduced accessibility, |
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Tenant shall giveto Landtotd prompt writhan notice of any damage lootda\mcﬂondanypomond
meLaasedemrgwlﬁl\gﬁuuﬂmuom«muaw. :

emmmm-mwmmmmm.pmﬁdmdsmmdwwm
ofmoﬁghtofswmgad#nchdndbcwuzﬁnhwmwhmmcﬂdmm&bmw
suchlnmnencovaadooﬁnaunm-wdmu-d(mmahﬂnuudmwadcod.mo
othes party shall have tiie right, within thisty (30) daylfouawhgwmenncde!,tnpw such increassd
cost, mombvksepingsj'udnam“andwamﬁnmlmmd affec).

Section 11.3 Condemnation.
lnmuwmmm&wpmmmmmuammummdmm
Jomain by any public of qussipublie authority, this Lasse shall tesminats and expire and Tenant
shall have the fight to vacela the Lessed Premisss, following which Landiord and Tenasnt shall
thersupon be relessad |1‘!1:::1\ any fusther liability hersunder.

Inmaeventthntaporﬁionofmoﬂooramdmouasedenisushauboappmpthuutakon
undotmepaweta(emfpuﬂ domainbyanypubllcorquaﬂ-public authority, Tenant shell have the
righttocmwwmmmbum,upmgmmdmmmmmwﬂﬂnmmy
(30)daysaﬂutﬂ1.racoiptbyTenuﬂfmmLmdlotdofnoﬁumstsaidumdmmm
S0 appmpdatedortakab. lnﬂwmﬂo{sud!mm Lz\dbvdandTenﬂshﬂﬂmuupmbo
relessed from wmulimwummmsmummmmmdam
appropriation of ta!thgbfmodhﬁiv IMWWOWWGW\Q- Landlord shall give Tenant
notics thereol. mmsLémshaumtb-temmuupmmdinmbsm.mmmdmum
cost and expense shall immediately restor® the building 1o a complet® unit of like quality and
chamcterandtheruﬂs;halbeadinmadpmporﬂonaw,baudonmasquamfootagotakoﬂ. inthe
eventaporﬂonofthabmkhgaulofmosmpphgcwtushalbetakmmd«mepmd
erninent domaist, ;?,'.".‘}- taking shali causs he pariing space ratio for the entre Shopping Center
tobaleumanﬁv.pmspmpu1.0005quambdoflsasabhmmen1'anantahalhavo

the right to tenminate this Lesse i ite entirety.

'

All compensation awarded or paid upors such 2 totz! or pastisd taking of the Leased Premises shall
halong io and be the property of Landlord without any participetion by Tenant; provided, however,
that nothing contained hevein shall be construed o preciude Tenant from prosscuting any claim
directly against the condemning authority in such condemnation proceedings {or loss of business,
and/or depreciation 1o, damage 1, and/or cost of removal of, andfor for the value of stock andfor
trade fixtures, fumniture'and other personal property belonging io Tenant. N By

ARTICLE X1 e ——0
DEFAULT BY TENANT AND REMEDIES
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Section 12.1 Dafeyll

Each ofthofollmwhgshalb.daunedtoboanavﬂofdafauﬂbymuTaﬂaMandshallbodnmed
lobeabmadlofthoTanant‘tobﬁgaﬂOﬂiundﬂ'tthem

A

Thofaiummmit)omnammmrsquiﬁbbopaidbymOTonlmmmh
Leass when they are dus, alhetehpmvidod.llsud\faﬂunbnotwmdww\hmn(wmays
after writen noﬂc#ofdefluhfmm!_andlu’d-

ThefaimdmaTthopafomanyomumatuideovmm.condiﬁonoraqmmid
misLsaufofmommanmhly(SO)daylaMnoﬂcolnwﬂﬁngmw\dMspedyingm
nature of the defeull provided, ho«wu.ﬂmanammoimodeﬁulhsud!matim
raa-onamybcwc;ed.mmmmd\p«bdofmw(so)dmandwommmonshalb.
wmmancodwﬂhhmstpubdmddwpmnwtd.ﬁmm:hdndbomwh
defaununﬂlandunbaTonuﬂmmpmhdilgmﬂyibMMmﬂmdm

The appoinmméfaroeeivubtnhpauubﬂdal ouubshnﬁlWaldﬂnMdﬁ\.
Tanant. '

mongWmemmmwﬁdmm

The dissolution or;,the commencement of any action for the dissolution of llguidation of the
Tenant. :

The filing of any, petition or the institution of mny procesdings undes Chapter 7 or its
equivalent under any State of Federal Banlwuptcy Act oF Coda by the Tenant.

if Tenant uses the Premises for purposes iy violation of the Lease.

Section 12.2 Landiord's Remedies-

In meweNdaywmuhgduhunabmadihMbymeTmantkhuLandbfdrnay
immediataly, of dwmwmm cure such breach or default for the
account and atthguxpau'uﬂheTm if the Landiord atanyﬁmo.byrumotsum
defaunorbmda.'iscompoibdofeled:topayanysumofmomv.orinwm &Ny BXpENses,
including ressonable attomeye fees, in instifting, prosscuting of defending any action to
enforcaorprutad!Landlord'l rights hersundes, such suma of expensss, togethes with costs
and damages, shall be deemed to be additionel rent hereunder and shall be dus from the

Tenant to the Landbtdonmosmtenma:pmvidedfotmapaynmtufmnthuwndor.

Upon a continuing default by the Tenant as set forth in Article Xli, Section 12.1:

1. LandbrdmaygmmnoﬁmmematﬂnLandbrdemmtuminatomb
Lease on & date specified in said notice; of

2. Landlord may re-ernier and retake possession of the presnises by any lawful means
without terminating the Lease. Landlord may remove alf persons and property from
the Premisss and may storé the property at the expensa and for the account of
Tanant without liability for any damage on account of aaid removal. Landlord's re-
antry shall:not be desmed either an acceplancs, surrander of termination of this
Lease, and, Tenant shall nevertheleas remain liable for the rent and any other charges
ar items payable by Tenant as provided in this Leass, for the balance of the Lease
Term hereip demised. Landlord may, without notics, repair of altes the Premises in
such manrier as the Landlord may deem necessary of reasonable, and relst thes
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Premisas, or any past thereof, uponsud\tumandcondiwuasundmddm.
appmp!ia?.. in Landlord's name, or as agent of the Tenant, and from amy rents 8o
wlwwmmmdmmnwmtowmmmma

spwmimuumwammmmmdmrmmwpqmm
mm&.mmmm.mmmmdmmmm
mmm-tmmmmmunm«mmwm,um
isnotmmmlmmmmdwwdeorm
tarmilaﬂn:ltofmTeMn ocoupancy. Su!asuihfwﬂnmdsud\-
dmﬂadmmawwmmﬁdmmm.mumuwu
Landmfrunm.mmahemummmwmumw

moTanu":flohllqunrfumnmb.munmddwmmby
Landm;hdbom-pm«*vamammmudmmmp.mm
value of uﬁalemhoidinmstmnmduadbyTwam

G, Tenant herety expressly, unconditionally and imevocably walves all of the following: (a) any

and auﬁngmMmdyhmmmummadeammnM.amme -

brought by Landlord baged inmbahpmmmpmmd Rmt.avanifsudtommmdaknor
setoff ls based on Landiprd'taﬂogedbmadlafldutytnrepﬁutauegod breach of quist enjoyment.
(MM&M-TMMWMWMmeMmmw
tried swanwmmmumgmwmmmmmdnm () the regulirsmam:
under Section 83.12 of the Florida Statutes of eny cther applicable laws that the plaintiff In his
d!smfurerladionﬁhlbommyabbbﬁntumlthaﬂnﬁdoubhd’nwmdsnmddbyﬂn
plaintiff, nbemgundmbodmambondshaubmqummanysuwam (c) any and a rights
of Tenant undes seciion 83.14 of the Floride Stetutes of any other appticable laws to replsvy’
Jistrained property; (d) any all rights Tenant may have in the sslection of venue in the evert of su
by of agahstLandladﬁtbeimundemood Mﬂuvanuooisuduuitahalbu in the county I
which the Premises Is locatsd; (e) any and all rights Tenant may have to consequential damages
incumdwTenmmdumbmnmwmmmwﬁuutmmpﬁmammu. resuit of
qnydafautbyLandlortﬁand(f)awand aunngmanmayhminmuaad Premises of any
goodsorpemnaupmMmm n miavotﬂTenantissvidndanddi;pmmldofm
Section 12.3 Dg

if the Landlord shall fall:to pesform any material covenant, condition of agreement of this Leasss for
more than thidy (30) days aftes notice i writing from Tenant specifying the nature of the default (28
may be specified in this Lease), then the Landiord shail be In default under this leage agresment;
provided, howeve, that if the default is reascnably capable of baing cured but not within the thirty
(30) day period, Landlérd shal not be deemed in default hereunde? #f it commerices to cure the
defaull within the thiry {30) day period and diligently prosecutes the cure to completion.
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Section 12.4 Tepapt's Kemedies. . :

A. in meevmotwmwmddehukorbmadlheudbymeundbtd.mohmmﬂ\aym
such breach or default for the account of and &t the expense of the Landiord. If the Tenant
atanytimo.bym@mdsud\dehulubmsd\.ebcbmpaynnymdmomyowedby
Landlud.orirmpanymmn-bbwmdudmgmwmbhawmm
instituting, proseduﬁngordafmdhg anyacﬁmtoenfotmorpmtodTenmnghh
hamundar.suehshnnummmmwwaﬂdmu.shdbodmmm
Landlord to the Ténant within thirty (30)daytdmasubmbsiono¢abiltoﬂnundlud. if
Landlord faile to property make full payment of thie amoust, Tenant may relmburas itself by
withholding rents and other payments due undes thie Lease.

Section 12.5 Expénses and Attomays’ Fees,
ifeim«panyshalatahyhuboad]udgodhdmulhmtder.orifeimerpamlnwnany
emminmm@wmamwmwmmwnwy
to protect, enfomo.ord;ufmdiurighumdermhmandifmoomupmyshaldmn
naeesurytoengagoaﬁtomcy-tuanfmuihrighuhm. then the prevailing party will
reinbumﬂmomarpmfwmammmbbmmwmdmamby,hdudmgbulnonirrhdin
courleosuandmasonaf?bammmtee. These fees and costs will be due without question of
qualiﬂmﬁoniandwhenpﬁnal]udgMamtnommlboobhkwdmnﬁrnWadm
matsuchpartyhascamhﬂhdanevoﬂtovadddehulundcﬂhbum

)

: ARTICLE Xlil
MO !

Section 13.1 Subbmdination,

Tenant shall, upon the writien request of either Landlord os the holder of any mortgage or deed of
trust on {he Shopping Ce:;ntar. executs any documesis expresaly subordinating thia Lesse o any
moﬁgaguamodgagunowahemﬂuplaaduponmmbcd':intefutmmepmnisaor
ﬁmmaddiﬂommuuwjmdﬁnmn:mﬂexowbmddeﬂvuupmdmmmmm'
instruments subordinating this Leass to the fien and of any such morigage of mortgages, provided
any such subordination shall be upon the express condition that this Leass shall be recognized by
the mortgagees and that the rights of Tenant shall remaln in full forca and sffect during the term of
this Leass and any extengion thersof, notwithstanding any defsult by the mortgagors wilh respect to
the moﬁgaguoranyfo@dosummamd. so long as Tenant shall perform all of the covenants and
conditions of this Lease. Tenant agrees to exscut® all agresments required by this Lsase within
twenty (20) business dM after recsipt of such. Tenard agrees to exacuts all agresments required
by Landlord's mortgageaior any purchaser at a foreciosure sale o sals In Hleu of foreciosure within
twenty (20} businsss days after recsipt of such, by which agreements Tenam will attom to the
mortgagee or purchaser.|

ARTICLE XIV
; Delivery QF PREMISES
Section 14.1 As-l8. ,
Tenant acknowledges Landlord has made no repregentation, and that Tenant has conducted all
inspections it deems necessary (including environmentai), and Tenant accapts the Leasad Premises
and all the equipment, apparatus, plumbing, heating ais conditioning , electric, water, wasts, disposal
and other systems relating thersto and the parking lot and the other common areas of the Shopping
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Center “As |d, Where-is ° with all faults. Landiord Is not chiigatee with respect 0 sither Leased
Premises of the Shopping Center to make any improvements, changes. instaligtion, do any work,
mak-anyau.um.mbm«mpwh.demmnmommm obitain any permits, licensee
or govemmantal approvals, of spend any maney either to put Tenant in possassion o to permit
TenmtoopenfotbusmuwkomumamhumblpafmmdbyLandloni.ifam. shail be
accomplished by Tenarnt. Tenaﬂlshnlnolundm anywotkwmot!ﬁntobuhw Landiord's
consent to Tenant's plaﬂsandsp.dnammmwbomdmm strict compliance with

mePmmusuandommum«wmmwgm.ugmmompwm
plumbling boim.ﬁoocai:;dwtlmvaim alasmm systams, lights mﬁdﬂxmm.puﬁﬂorndmand
uﬁ&ﬂuahaﬂbodwmqamdmdmmoﬁad\ddandbemndlmd'lpmpmy.

: ARTICLE XY
8}

Tenant during the term hereof shal indemaify and save harmiess Landiord from and agelinst any
and all clalms and dem?gndnwhetmﬂain;umtopamwloudmo.ommnmpmpuw
occuningwithinmoLeagod Pmﬁmﬂuanﬁhbﬂad}o&nhgﬁnmbumda:&uaﬂdﬂm
use and oCCUpancy of the Leased Premises by Tenant, ormtbnodwhow«lnp-tbywada

omigsion of Tenant, its! agents, contractors, amployees, sesvants, lessees of concessionaires,

any), of the condition of Leszed Premises oF the Shopping Center. #, howeves, any liability
arisas In the oom‘loﬂap.wdme negﬂgmolTenam.Temnﬂagmh.anplmor
contractors, then in such event Tenant shall hold Landlord harmless.

i

Ths teqm o andlord” as veed in this Lease meand oniymoowmrfotmaﬂrno belng of the building in

which the Leased Premisesmlocatodofmeawnudaleaumﬂ ivierest In the building and/or

" the Iandmeraundersothatinmoaventofsahofmo puilding or an assignment of this Leass, or &
demise of the building and/or tand, Landlord shall be and hereby I8 entiraly freed and relieved of ali
obligations of Landiord hersunder and it shall be deemed without further agresment batwesn the
parties and such purchase(s), assignes(s) of |gssee(s) that the purchaser, assignes of lesess has
1ssumed and agreed to observe and perform all obligations of Landiord hereunder.

1t is specifically undesstood and agreed that there shall be no pereonal fability of Landlord in respect
of any of the covenants) conditions of provigions of this Lease.

Section 15.3 Mnmgmg_s-u—b'gm

Tenant may assign this Leass or may sublet the Leased Premisas or any part thersof only with the
orior consent of the Landlord, such consent not {o be unreasonably withheid, but notwithstanding

1/BILEASS : (30308

1151395,




any such subletting of assignmend, Tenant shall remain primasy fiable for the performancs of all
tarms and conditions of the Lease.

Notwithstanding the foregoing, Tenant may assign of sublet this Lease without the consent of
Lanmomifsuchas-igmnjemorsubmi-mfadmmubofauaawbsunwpaﬂonom.
assats or controlling intarest in the securities of the Tenant, the sale of the pertinernt opsrating
division of the Tenant, mo}cguotoﬂwcapaatlmguﬁmﬂm.mmm an affifated company;
provided sud\asﬂgumiiorsubbt&'gisfwmocon&medmofmuued Premisss for the
purpose set forth herein and tenant remains fully lisble hereunder.

Section 154 Noticas,
Whoncvormﬁeoahalorémaybogiwﬂtoeiﬂmrofﬁnpuﬂubymeoﬂw.eaduuchnoﬁushail
be in writing and shnlqubymgbmdotmmﬂadmalwimmnmiptmqmu.orby
ovemlgmoxpmmdwﬁhlnetimianbt. lnmomndmmugmcympni,eim«putywﬂ
acmwbdg-nhmmplmabbnm

Notics to Landlord shall be addressed as specified In ARTICLE |, Section 1.1 B, and notics to
Tenadshallboaddmue@aupodﬁedhARTICLEl.Seeuonm D, or, In each cass, to such othes
addmuaseimumayﬁ?mmmnmdwgmhhwmhgmmw\u. Any notice under this
LeaushnllbedumadlbhmbungivanatﬂnﬂmithphudlnthoU.Smaiwithtuﬁbbd

postage prepaid.

Section 15.5 Intarost on Late Payments.
Should Tenant fail to paywhen dus any instaliment of fixed rent, additionsl percentage rent of any
other swnpayablotoLar'lrdlotﬂundarthotennsoﬂhilmu.thenmrutatmommdmunbgd
rats in sffect IntmStahwh«-tmShoppthontuissWotpcimph.um(ﬂpaannum.

|

whichever ls lowesf, shallf_au:un after the tenth (10th) day following the date on which notics of
nonpayment i given.

Section 15.8 Short Form Lesse-
Tenant agrees not to record this Lemwiumltm-expraummncons-tﬁofuhdlord and further
agrees to execuls, aqumedglanddelivﬂatamm aftar the dats of this Leass, at the request
of Landiord, a short form lesse suitable for recording.

Section 15.7 Sunt

At the expiration of the tenancy hereby created, Tenant shall susrendes the Leased Premises in the
same condition as the Leased Premises were in upon delivery of possession theredf to Tenant,
reasonable wear and lesy sxcepted, and fire and other casualty, acts of God, condemnation, the
acts or omigsions of Landlord, its agents, servamns, employess of contractors all excepted, and
Tenant shall surrendes al keys for the Leased Premises to Landlord at the place then fixed for
payment of rent and shal) inform Landiond of ali combinations on locks, safea and vaults, if any, i
the Leased Premises. Tenants obligation to obsesve oF perform this covenant shall survive the
expiration or other terminiation of the Lease Term. |f Tenant holds over in the Leased Premises
bayond the Temm, such Holding oves establishes a tenancy from month to month at the rental of
150% of the rental paid by the tenant for the previous yeas. All obligations and duties imposed upon
the Parties remain-the same during such period excapt that Tenant's Minimum or Fixed Rent and
additional charges accrus on & per diem basis, payable 25 days following each monti.

Section 15.8 Operation.

3t LEASS: 050008
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Nmnmgconmmadhmigshalbamnndmmtmum obligation on the part of Tenant to open
orramainoponforbusihmatanytirmotfotawpuiodofﬁm it being understood by the
LandbcdmatTenaMshaglhsv-modghttodamﬂﬁnohihowndisauﬁonwhemuandwlmitwil
openandmmainopen busheummouaudr’runisu. InthoevammatTenantatanyume

wmwhﬂvo(s)daysdmiptdsudlnoﬂco.mmWRhnmwphnhoaqudmﬂwei(smm
of Rent dua hereunder (1he Recspture Fee). Upon delivery of the Recaplure Fee and the Leasee
Pmmmwummmmmmmwummum.remmdbommmu
fusthar obligations underthe Lesse.

Section 15.9 ProRats Share-
Wherevuthotum'Pm;RmShan' appemhmbuaumosmmshalbodoumdmmmo
pawmomm@mwm.wwmmmqmwhmm
Premises divided by the total lessable square foolege of alf buildings n the Shopping Center,
including addadoranhri;ad buildings. .

Section 15.10 Entire and Binding Agroement:

This ShopplngCametLQmmntﬂnlaBnmnagmnmbbemmﬂnpaMuhMandumy
nmbemodiﬁadtnmmhnmomummwagmumwmswwauwpmmtoa
theirsumaonininw«t. m-m.mmwmmmwmmmnm
benefit of and be binding upen Landlord and Tensnt and theis respective succeseors and assigns,
axceptatmaybaothammaxptuﬂvpmidedlnmomn

ifany(ennorprovisionofﬁbLemortheappuaﬁonmemoﬂoanvpawnadmmmmshal.
to any exient, be invalid'or unenforcsable, the remainder of thie Lesss, of the apphication of such
temmpmﬁsbnmpqwnswawmmommmmWhMtheuimdum

unenforcasble shall mumm«wwMumemmdmbmmmm
and boenfOruadtomoWexlmtpamiﬂndbylaw.

Section 15.12 Cptions,
The captions contained herein are for convenience and reference only and shall not be deemed 28
paztofﬂ\lsLeasGorconsh‘uodalin any manner lEniting oramplifyingmolanmandpmismd
the Lease to which the% relate.

Section 15.13 Intentionally Deteted,

Section 15.14 Ql_,mgmgaml-
Landiord covenants, wamrants and represents that Landiord has full right and power to exscuts thia
Lease, that Landlord has, or has contracted o acqulre fes simple marketable title to the Leasad
Premises, and that the Tenant, upon paying the rent and other cherges herein reserved and
performing the covenants and agresments hereof, shall peacssbly and quistly have, hold and enjoy
the Leased Premises and all rights, easements, appurtenances and privileges belonging of
appertaining therete, during the full tarm of this Lease and any extensions hereof.

Section 15.15 Environmental.
31 LEASE: 05006

i 25




Landiord warants and represents that to the pest of Landlord's knowledge any use, storage,
ueaunanmmspamﬂdpomedousSubmwhid\ha-ocwmdhummomued
Premises of the Shopping Center prior to the date herecf has been in compliance with all applicable
federal, state and local lawe, regulations and ordinancss. Landiord addiionally warrents and
represents that to the best of Landiord's knowledge, no releass, leak, dischargs, spil, disposal of

Lessed Premises are ﬁ@oomedomSuma:dﬂwdatshueof. As used hersin,
~Hazardous Substence” shal Include any subsiance which is toxic, ignitable, reaciive, of cosfrosive
and which bmgulabdbyﬁnwbalgwwummmmhwhﬁ\muand Premises we situate,
or the United States govemment. “Hazardous Sub;hnca“ incudes any and all matesial or
substances which are defined as “hazardous waste', "sxiremely hazardous waste’” o & "hazardous
substancs” pursuant (o state, fedara! or local govemnmenta law. “Hazsrdous Substence” Indudes
but is not restricted to ashestoe, polychiorobiphenyts ("PCB's") and petroiswm.

Landiord agrees to indemnify, defend and hoid hanmiess the Tenant from any and all claims,
damages, fines, judgments, penalies, cosis, llabilitles or losses (including, without firnitation, any
and ausunupaidforummofdakm amwifmmm:mmm)mpm
to, the LsauTennfn:mérln connecﬂonwimttwpmoﬂuspectndptdemm
Substancss in, on, of abqut the Leased Premisss.

The provisions of this Section 15.15 shall be in addition to any other cbilgations and liabilities
Landiord may havotoTeqammlawmequiyandshahmvmﬂnuamacﬁmuwntunpu-dlmdn
and shall survive the termination of this Lease.

Landlord recognizas the Tenanl is a retad tenent and does not store or use Hazardous Substances
in its operation. :

i
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amnmdu!yexowmdmbuauaofmsdayaIﬂyw

WITNESS WHEREOF, Land!Dn:! and Ten
exscuted copy heredt.

ﬁrstabavawnunn ;dmowhdgmmofan

WITNESSES: : LANDLORD: Sand Lake OBT, e
) , A Flosida limited lisbility company,

Sand Lake Equities &, LLC
A Florida Limited Liabtlity Company,

ivs: Manages

i avd

Keith L. Culfumings of lvy A. Greaner
re: Authorized Representative

TENANT:
Marianna USPR, 1NC.
As To Tenard

o =Yl S

WITNESSES:

Ethan Shapiro of Michael A. Abate
Its Authosized Repmunhm

BRI LEASE : (30308
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: DGKBITB'I'OLEASBAGMBEI‘WEB‘
SAND LAKE 0BT, LLC, AS LANDLORD, AND
URBANBMND!.INC-.AS‘IENANT

LANDLORD'S WORKE

WMMVAmmwmmammmmmmm
STOREFRONT AND FLOOE, DEMISING WALLS, CEILING, TOILET, ELECTRIG
WATERSEWER, LIGHTING AND HVAC) =Ag IS° WITH NO MODIFICATIONS OR
ALTERATIONS KEGUIRED TO BE MADS BY LANDLORD. ALL WORE. SHALL 88 TENANT'S
RESPONSIBAITY AND SHALL BE DONE BY TEMNANT AS PART OF TENANT'S WORK AT NO

COST TO LANDLORD.
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GUARANTY OF LEASE AGREEMENT
mmmmmwhm&dmdmmé day of
wocbyqnmmummc,m.hﬁ-ﬁ--m Corporata Resd Estats Depl.,
00 Merg Wey, Secamcus, Now Jerasy W’MhﬁmdsdthW.uC.amw
liskitiey conpesy {~Lendlond ).

: WITNESSETER:

ummrrmuwmu.smmmAm
Jdated 2006 (Leusa™), with reap to dis preupioss b 59 Stose Na. Di16-D114, winling 6,680
S m-.&_d 1708 W. muhmme—-whmm
comamaly kiow 25 the Orlssle Squaze Shoppiag Conter (coll stfvaly the “Lesss™ and
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wawdwdwﬂnwwmmm—-
followe:

i The wndasgsed buely goss o tho L "‘*‘-lbuymhkhsmw_nh
mawauwmmu-‘m, yumsat of ol vemt payebl vdey tm Leeon, md
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receivesvhip of bess 3 g mmummn«mmaummu
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mhhwiﬁng-iﬁpdhybw-dhw

3. Aﬂdbmw-ﬂmd&haﬂy“hjﬁhdm:dﬂutdb
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ufhhndhl&iﬂ.m.ﬂnduimnﬂh-yﬂnunmdﬂsﬁ-oﬂhw?mi—mﬁ:dbh
ummnmmuhfnmﬂhuﬂh‘hbw. & 1 smdlond ith
mu,mwm&mhmh«hmdmwwumwam
rmamwmymwwmmwwumm.

4. umpmmmmwammmﬁmmmm.www
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cmnu-i:l.o--w—l.ur'-uyb-hwm mmummdwam
pnﬁ-hummmndbyhhwoﬁbsmdﬂaih

5. [fmmwmﬁhdﬁﬁuﬂ.ubqﬁdﬂhdbmpc’uummﬁh
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8. mmﬂhnmmnmmmmmvwmm-mm
mmmmmvmnmmumAmmnmmmmn
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EXHIBIT “8~
EXISTING EXCLUSIVESRESTRICTED USES

I Barnis's. uﬁd:uam:nluunymwhmaummmmy ussia
Mﬂdwwmﬂudm(msmmmxmw,m
tmdmmmﬂh-ﬂmmﬂ’u-ﬂla-nhd&uﬂmd'dﬂw

2. Camille's. Linaadn-umn—mym-phmcﬂum-mmmym
i:(nnhhyaﬁshnﬂlmudindmﬁﬂulnmmmmmuda&iwﬂsw
(ii)ﬂn:hd’mmﬂwpuﬁnyh':-dﬁd-hlqﬂdnﬁa'uyh pvyidut‘

1 cnwmsda-cm. Lndlaishllmlu-nyom-mintbmm:m
whasa Primesy Uuhdnsbdbmmmwmﬁja-um “Primasy Use for purposss
Mﬁnhﬂmmhlm‘dhms«(uhﬁ-lhhmm&ﬂnm)d
2 tenand mre genesrsied: fom wmch we,

4. Cingelar. anﬂmmhmmmlmupﬂwmmumwm
smhh&ﬂ.lﬁﬁﬂﬂawﬁhdmmmm”bhﬁlﬂﬂ
mdmmmum

5. Cousmo(:mm.mﬂhdahﬂmh-whﬁ-cmuhmm
of&HSmCmWMMMMTMMaMMDm
cmmmmmmm,ummmumm

6. Cost Pius, lde. mﬂhﬂMmmﬁmnﬁmwnMoanndmew
RMAW.TM&RMW&WPMM’:PMM “Cost Plus Ine.'s
Primary Use’ M*anmdgmwhwihmpﬂhm&dwaumd

beeswins foF oww(ndndhn-m,m‘wmm For the
Mmmmh-hunudumau-mnwmumu
mﬂwd@”dnﬂi&mimhﬁwymd“mumhhmd
Mhmdndmbﬂmaudﬁwhm(smlhq-'fwdﬂwmwmﬂm
five pawt(S%)oris:dmﬂwmpnﬂpu-nm An “Anchor Tenam® is Linens ‘N Things,
Rm&mhmmmmmﬂn'WMTMbwmﬁulmﬂ
(mmm-ﬁn(ﬂ)am-mhuuUrﬁNSmaueﬁadmmm
(30)wmwtmhﬂuumudsuu-ﬂinhi-ﬂrmmin|mwnmoﬁbspmddy-mdm
xhsinﬂumndnqmdncmfhn.lmlanummﬂ.ﬂwﬁ

1 £B Games. 1ummmunmmhmmmhnapamimya-m\umm
wwmmcm.hduﬁnmmdmcmfamwdvumm
suMnﬂMdeﬂdmwmmﬂmm
computss retsiod hard um-ﬂ«m:&mwmm&ﬁbm“
Mmm(mmmmmmmuummnmw
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such (EnEd SpEca. hmmmmmwynmmwm
4,000 square fest.
B Fmvm.wwmmwhmmummum

pawu(lﬂb)ﬂlnpwmﬂfchdlddquhm('wwm This
mwmwnmus&—.amm“-muhwmhmm
WMM@MMWMW&WWDJ&)Mfa Fusthermera,
mmmwmnmww-m'ﬂ.nvgﬁﬂ-d-rmm

mmmmmmmmﬂmmmwwnm
“A®, 'B'.'C','BmdrPalExhﬂ:hAmanm-lea-hﬂnmd-Lmﬂadlma
mumwrauwwmmwmmmwamma
\he exisiing lesses for such spects. hmmmn-nmmmupfummm
smamndeWmmmwmmwa&q
S@MTJMW&WMW!MME«MMM;

9. Firehosse Subs. umﬂ-umlmmmwm-mmrumwnmmm
plmMmmnmwuumuAhmmd-M_mm

10, LNT.lnf.("Uual'NThhp"). umudmnmmmwwmw-m
Tm(asm)xmumwhrmmmu-. T esmts Primasy Use® shall be
dcﬁMahWﬁlmmmthdﬁMleﬂi‘n

cccupmy's goss saled. 'Kunn‘m(DRmnﬂﬁi)mdMMCmﬂmam The
following tensms Mmay qudanTmlkndin(i)uﬂm)MwiMﬂmm
ocavyulnﬂdeau:i(m)o(ﬂ!pm:inmhmbmmqidbbequ(mdm
- : heveaftar yefored i 0 AC.




Old Navy. lnmbhmfwﬂnAndumey.ﬁdehomew
memusmmmnmmﬁsdw To Ure extzat that sy
Sum-wsmmha-Kqunnsw«SM_hthAKy Tevant
for olf purposes bereof,

11, Michsel’s Siores, Ine. Neiﬂ-undludnumaﬂymduhyudadwﬂlmlm(w
mimmluﬁﬂaﬂmmaﬂmwhumdmcmuwm
wdm-uducmuwmdumdumu-mﬁnmwwamuﬂmud
wwm'mﬁ.mﬂhn“uﬂmwmmwiqu

0] 1om;l=-fcwﬁdﬂ-uhdluudlumdbylr-u&dnmﬁ-lmu
mdyh:ﬂuﬂlh#ﬂlmﬂpin.ymnhg.nﬂbndnﬂnﬂdwﬂmﬂmﬂw
W(mwwhhmwwmmdummwum
(mmm(nmmmnmmmammwumm
mﬂthMhMbﬂ.p@nmm);m

()] toRn#&uﬁLmUm'NThbv.Cauﬂu.Pmumyinidﬂmdﬂn
Ammwmmws)muaummlwmm
Goods, Bames and Nd)k. Bordars, Books-A-Milllon, Sports Authority, T Maxx, Marsheils, Beslls,
OMMOMM&S%CNWMBGM.CMW.F@MM Whele Foods, Pler
) lmmomdudmin;uu(:uui-su-.

Nmmmmmmmmmmﬁmmamaw
wmﬁsdnlnﬂdMTuﬂMmﬂhnﬂubﬂuMuMmaMhn
use primsrily fa‘dlllbdﬂmdalﬂs.ﬁ:minlwﬁmnd-ﬁﬂdﬂﬂm-ﬂuphuwh
mwmmm lnmwhbumwm-
Initisb Anchior Tenest of the Centay be terminssed by Landlord o7 expire om it cwn teyms, Lendlord shail
mmmmmamdmmnmsmlmwmwh
the firss sentenes of s first parsgrepls, ~initiel Anchos Tensae® mesns Ross Dress for Lesa, Lines 'N

12. Pasds Express, ine. Wmmdmmﬁmmhwmmh
Mnlmmmmmmm(lm)dhmmfwmm
13 AsimyChiness food, mmm?ﬂhmmnmhﬂwﬁdkmy
saucs besed, mmmmwwmamm»nu.uﬁcfm
m‘nmiaiwu#ﬂ-ﬂhd:ﬁndu:dmmﬂladhnuummalﬂﬂhm
dneofﬂn?nnhbcwu.lur.'sla-wiﬁ-dncm. Notwithstending snything comsinad herein i
mm.lmfuwmwummmmzm'smunmu
nsd:mumndloﬂdiu?nxhbmlm‘lnuﬂmwwﬂdmmndsm
rumxmﬂulnasen'aﬁmfmd‘.whkhfwmofmhudﬁmduuhd-ﬁ:dufmd
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MhMWaMMMWh.MmmMM-ﬂth:
buffes foroms. :

Iasamdmﬂﬂhmkﬂd:ﬁumhpwiﬁul mmmmhmwmm
headnddﬁmtﬂsmiak--'lqnmwnhww:wuumh.
mmdn:avqfwdmﬁﬂmmadmmwhﬂ'ad-Smmw
deltvered 6 the wbie md hes e full bes. The resiztion shall spply if the existing buildings or the
m«wmmm«mm@mm.mm—m
building. '

squere feet of floar trea. NMM&:MMMT@GWM
Tmm(u&ﬂmdhmwudhmmsmmm)mlmumm
the ebove exclusiva.’ W,Lxﬁhﬂ“ﬂnm”ﬂ-pmdﬂ-mm
MWMumﬂmymumd-MTmmMiMmy
meﬁmmfwnﬁﬂmmemhpﬁn.ﬂywm
TmmUﬂmhRuMhM-ﬂuwwﬁdnmwmm
Animal Supplies, In6's exclusive. For the pep hereof, “Tenmu's Primery Uss” shall be dafined

thes cuversly in force snd effect, rummmmmam. For puposes
Mm'AWTMhRmeuML&uINWCMPMW«MMMWM
mﬂl'w‘AnduTa-n‘huymﬁa-lmopaﬁmuwmmindnUﬁu
Suuw-mﬁadmupﬁngsowmmhmuwsnnuﬂhiﬁﬂlymmew
mdmwdﬁwthMMwmmWSWlﬂmmﬂm&&
G, wE

14, Planet Smosthis. Wdﬂlmmmwiﬂmmwnmamﬁ
mcmwmwh-ymhmmW(h'ﬂdﬁnM For pusposes hevedf, “primesy
ugmn_mu—mmwnumdmmmmuuhﬂm The
Wu:ﬂ@ummmmamcm.muwwmmm
towmmwmumhmfummwuﬂﬁu
wimhoumnmrwhlydmpinmwﬁmﬂmfwduww

15. Ross Florids Dress for Lews, L.C. ("Roas"). Nomp-!onu-ntofﬂbcm.ml(:o-
Tm(alWR@WMTMwaCon)MhMWhW
Primssy Use. MW“MdIC&Tﬁ"(ﬂIWWWTﬂMfGIC&
Tm)slnﬂb.plﬁﬂtﬂyenmldfukns‘him-yug Rose® Primasy Usa shall bs defined se te
omdmomwmmnmdmm-mmm
1hass typicelly charged by full-price retuilers. Bywlyofamphmdfwiﬂmiiouwponuonly.du
rollwin‘mﬂulmmpludmﬂmwn-ﬂympdhﬂuopanimofmoﬂ?ﬁu
Jepestrne SOTeS T.J. Mmxx and Messhail's. Fuplpoluofmhsmiu.'Co-Ta-l‘anM
Cost?lm.Linml‘NThhpMn"Andu’Tmll‘isnnaiaﬂunilu'wimnluuuvuly-fm(ﬁ)
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toves o & egional retilar with 2 least fity (50) stures ocoupying 0o Jess thus ths required leassble flcs
aren of the Recuired €o- Tenast being replaced.

16. Superemis. qunmhmmlmwﬁﬁmmmmm
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' LARGE APPAREL OF FLORIDA, INC.

SECRETARY’S CERTIFICATE

1.

Hoisdnlyidewd,q\nﬁﬁdmdndinsmsmmmakmofﬂn
anmmmmamwamm.
Florida corporation (the “Corporstics’’);
AnitnD.iBﬁt!islSuﬂtVieoPmMChidFimndllOﬂicﬂ'ofmn
Cmpalﬁdnmdusudi.ilnmnimdtoexmlmlmgnmmdmy
Mnﬂﬁnﬂummwhiuhmnmyinmm&;-ﬂ

Such actins are not in contravention of o¢ in contlict with the by-lrws or the
Cestificste of Incorporstion of the Corporstios.

mﬁmmgmmmmmusmum

Secretary this 15% day of Janmary, 2009.

Cllrasd

Michael A. Abete
Assistant




URBAN BRANDS, INC.

SECRETARY’S CERTIFICATE

namdasig,udgoahaebyaﬁfym

I

Heuwiamwwmmwmmmmomm
oorponm'tulmdthominﬂamdmdlofUrmetmdi,In&.lDdlwm
W(M“Cotpaﬁhl");

Sud:uﬁbumnotinmmﬁmoforinmﬂhtwhhthshﬂmlormo
Cextificatn of Incorporation of ths Cosporation.

mzmmmwmwu-muw

Secretary this 15 dsy of Jenmsry, 2009.

Al

Michsel A. Absis
Assistunt Semetary




MARIANNE USPR, INC.

SECRETARY’S CERTIFICATE

l.  Heis duly elected, qualificd and acting Assistant Secretery and the keepes of the
corporats seal and the mimntes and reesrds of Mmisang USPR, e, 2 Deaware
corporatiop (the “Corporation™);

1

2. A:ﬁhD.iBﬁuislSaﬁaVicaPreddmﬂadamemdﬂOﬁmofm
Corporstion and s such, is suthorized to executs lesses, lease gusvantees and any
mdﬂﬁn’hshﬁmﬂwﬁdlmmhmwmd

3. Suchacd&mmnotinmnnwmﬁmofurinemﬂidwﬁhthabﬂmorﬂm
Ccniﬁuw.of!nca'porlimofﬂnCupuuﬁm.

s witness wheseof, the undersigned hes subscribed his nams as Assistang

Secretary this 15% day of Jamuary, 2009,

Michsed A Abats
Assistant Secretury




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:
Case No. : 10-13005 (KJC)
URBAN BRANDS, INC.,

Debtor.
/

CERTIFICATE OF SERVICE FOR
MSKP ORLANDO SQUARE, LLC’S PROOF OF CLAIM

THIS IS TO CERTIFY that on January 14, 2011, (i) the original MSKP Orlando Square,
LLC Proof of Claim was served on MBC Group, Inc. (“Claims Agent”) via Federal Express
Overnight delivery; and (ii) a copy of same was served on Debtor’s Counsel, Richards, Layton &
Finger, P.A., by depositing a copy of same in the United States Mail, postage pre-paid thereon, to

be delivered to the addresses set forth below:

Mark D. Collins BMC Group, Inc.

Michael J. Merchant Attention: Urban Brands Claims Processing
Paul N. Heath 18750 Lake Drive East

Chun L. Jang Chanhassen, MN 55317

L. Katherine Good (888) 909-0100

RICHARDS, LAYTON & FINGER, P.A.

One Rodney Square

920 North King Street

Wilmington, Delaware 19801
302-651-7700
302-651-7701 (fax)

JAMIES A. TIMKO

Cdlifornia Bar No. 220140
jtimko(@shutts.com

SHUTTS & BOWEN LLP

300 S. Orange Avenue, Suite 1000
Orlando, FL 32801

407-423-3200

407-425-8316 (fax)

Attorney for MSKP Orlando Square, LLC
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