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AE RETAIL WEST, LLC, a Delaware limited 
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vs. 

S.F. CENTRE LIMITED PARTNERSHIP, a 
Delaware Limited Partnership; and DOES 1 
through 20, inclusive, 

Defendants. 

Case No.:  
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Plaintiff AE RETAIL WEST, LLC (“American Eagle”), by its undersigned counsel, hereby 

submits its Complaint against Defendants S.F. CENTRE LIMITED PARTNERSHIP (“Westfield”) 

and DOES 1 through 20, inclusive, and in support thereof alleges as follows: 

EXECUTIVE SUMMARY OF DISPUTE 

1. American Eagle and Westfield are parties to a lease agreement for a retail store at 

Westfield’s San Francisco Centre. In exchange for millions of dollars in rent, Westfield obligated 

itself to maintain the common areas of the mall and promised American Eagle would have quiet 

enjoyment of the store for the duration of the lease. But Westfield neglected its obligations, allowing 

the mall to become a lightning rod for, in Westfield’s words, “rampant criminal activity.” 

2. While Westfield has invested more than $2 billion in upgrades and maintaining its 

other malls in the region – malls that are seeing record sales – Westfield’s neglect of its San 

Francisco location came to a head in June of 2023 when it publicly announced its abandonment of 

the mall and intent to default on its $558 million loan, leaving tenants like American Eagle, residents 

of San Francisco, and investors in San Francisco real estate to clean up Westfield’s mess.  
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3. American Eagle believed it was leasing a prime retail space with a street-front 

entrance in Downtown San Francisco from one of the most established and reputable retail landlords 

in the country. But Westfield let the mall deteriorate into disarray, leaving American Eagle and its 

employees to suffer and respond to gun violence, physical assaults, burglaries, and robberies. 

4. This is not the store American Eagle paid millions of dollars for, or the store that 

Westfield promised. Westfield cannot walk away from the harm that it has caused without 

consequence. It must be held accountable for the damages caused by its failures and broken 

promises.  

GENERAL ALLEGATIONS 

5. At all relevant times herein mentioned, Plaintiff American Eagle was and is a limited 

liability company duly organized and existing under and by virtue of the laws of the State of 

Delaware, and was and now is qualified to do business in the State of California and the County of 

San Francisco. 

6. On information and belief, American Eagle alleges Defendant Westfield was and is a 

limited partnership duly organized and existing under and by virtue of the laws of the State of 

Delaware. 

7. On information and belief, American Eagle alleges DOES 1 through 20, inclusive, are 

and were individuals, business entities, and/or other organizations that resided and/or conducted 

business in San Francisco County. American Eagle does not currently know the true names and 

capacities of DOES 1 through 20, inclusive, and therefore sues these defendants under fictitious 

names pursuant to California Code of Civil Procedure § 474. American Eagle will ask leave of Court 

to amend this Complaint by inserting their true names and capacities in the place and stead of said 

fictitious names when the same have been ascertained.  

8. On information and belief, American Eagle alleges that each of the Defendants 

designated DOES 1 through 20, inclusive, is responsible in some way and/or manner for the acts and 

occurrences alleged herein, and that each DOE Defendant is liable to American Eagle for damages 

suffered by American Eagle as hereinafter set forth. Any mention or reference to any named 
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Defendant, and any cause of action in this Complaint against any named Defendant, includes and 

applies to DOES 1 through 20, inclusive. 

9. On information and belief, American Eagle alleges that each of the Defendants were 

the agent, employee, and/or alter ego of each other and were acting within the scope of such agency 

and employment in performing the acts complained of herein. 

VENUE 

10. American Eagle alleges that venue is proper in this County because the property from 

which this dispute arises is in San Francisco County, located at 865 Market St., San Francisco, 

California 94103. 

THE PARTIES 

11. American Eagle is one of the United States’ most recognizable fashion brands, with 

over 1,400 stores worldwide generating $1.745 billion in gross revenue in 2022.  American Eagle’s 

ability to grow revenue and acquire new customers is contingent on its ability to drive traffic to its 

store locations, and its stores benefit from its presence at malls that generate consumer traffic.  

12. Westfield, similarly, is one of the most well-known retail real estate companies. In 

December of 2017, European company Unibail-Rodamco acquired Westfield for a reported price of 

$24.8 billion. The company rebranded itself Unibail-Rodamco-Westfield SE, and, on information 

and belief, has nearly $25 billion in net assets worldwide. 

THE LEASE AGREEMENT 

13. American Eagle and Westfield are parties to a lease agreement executed on or about 

February 1, 2017 for a retail store in Westfield’s San Francisco Centre Property (the “Lease”). The 

store is in a prime location of the mall with a street-front entrance on Market Street in Downtown 

San Francisco, and the Lease Term runs through January 31, 2028. A copy of the Lease is attached 

to this Complaint as Exhibit A. 

14. Westfield charges and American Eagle pays millions of dollars in annual rent under 

the Lease. In exchange, Westfield assumes certain obligations and owes certain duties to American 

Eagle. There are two terms of the Lease that are pertinent to this dispute. 
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15. First, Section 8.01 of the Lease states, in pertinent part: “[Westfield] shall cause to be 

operated and maintained during the Term all ‘Common Areas’ (as defined below) at a level 

comparable to other regional shopping malls in the region in which the Shopping Center is located.”  

16. In pertinent part, the Lease defines “Common Areas” to include, without limitation:  

(i) public transportation loading and unloading facilities not devoted to 
a single tenant, truckways, curbs, driveways, delivery areas, landscaped 
areas, community rooms, seating areas, play areas, office facilities, 
elevators, escalators, roofs, skylights, beams, stairs and ramps not 
contained within any Floor Area, utility rooms, storage, security and 
office areas used by [Westfield] to manage the Shopping Center, public 
restrooms and comfort stations, service areas, service and fire exit 
corridors, passage ways and other areas, amenities, facilities, and 
improvements provided by [Westfield], and  

(ii) those areas within the Shopping Center and areas adjacent to the 
Shopping Center containing signs, pylons or structures advertising the 
Shopping Center or which from time to time may be provided by the 
owners of such areas for the use by Landlord and the tenants of the 
Shopping Center and their respective concessionaires, agents, 
employees, customers, [and] invitees . . . . 

17. Second, Section 25.01 of the Lease states, in pertinent part: 

Upon payment by [American Eagle] of Rental (sic) herein provided and 
other charges payable by [American Eagle] under this Lease, and upon 
the observance and performance of all the covenants, terms and 
conditions on [American Eagle’s] part to be observed and performed, 
[American Eagle] shall peaceably and quietly hold and enjoy the 
Premises for the Term hereby demised without hinderance or 
interruption by [Westfield] . . . . (emphasis added). 

18. Westfield has breached both Section 8.01 and Section 25.01 of the Lease and, in 

doing so, caused American Eagle to suffer damages.  

WESTFIELD BREACHES THE LEASE 

19. Over the last few years, Westfield has failed to maintain the Common Areas of the 

mall in accordance with its obligations under the Lease. What began as a slow decline in 

performance has turned to full neglect, leading to what Westfield has publicly acknowledged as 
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“rampant criminal activity”1 at and around the mall, including stabbings, violent physical and sexual 

assaults, and robberies. This rampant criminal activity and Westfield’s failure to properly maintain 

the Common Areas of the mall have stripped American Eagle of material purposes of the Lease and 

interfered with American Eagle’s quiet enjoyment of the store. 

20. Between May of 2022 and May of 2023, American Eagle employees reported over 

100 significant security incidents, which include incidents of violence, aggressive guests, and thefts. 

On multiple occasions, patrons have brandished firearms while verbally assaulting the store’s 

employees. American Eagle employees have suffered multiple physical attacks and assaults. In one 

instance, a patron even threatened American Eagle staff with a machete.  

21. For its part, Westfield accepted no responsibility for its role in allowing these issues 

to infect its mall. It shifted all the blame to San Francisco in public statements and through the 

media. But Westfield omitted from those statements that it considered options to address the security 

issues at the mall, but ultimately decided not to make that investment. Worse, Westfield closed its 

management office at the mall, leaving American Eagle on its own to deal with Westfield’s 

unmonitored Common Areas and their problems. Westfield invited the tenants to communicate 

emergencies through texts or phone calls, but in American Eagle’s experience, Westfield responds to 

less than 50% of those calls and texts.  

22. Westfield made its neglect for the mall public in June of 2023 when it publicly 

announced that it had given up on the mall. Westfield issued a press release that it would no longer 

be making payments on its $558 million loan for the mall and had begun the process of surrendering 

the mall to its lenders.2 Rather than take accountability for its actions and invest in fixing its 

mistakes, Westfield decided to leave its tenants, the city and people of San Francisco, and investors 

in San Francisco real estate holding the bag.  

23. Westfield has the means and resources to have maintained the Common Areas at the 

mall, which only bolsters the reprehensibility of its misconduct in this case. Just 50 miles south, 

 
1 Roland Li, Westfield giving up S.F. mall in wake of Nordstrom closure, plunging sales and foot traffic, San Francisco 
Chronicle, June 12, 2023, https://www.sfchronicle.com/bayarea/article/westfield-giving-san-francisco-mall-
18148102.php (last visited August 31, 2023).  
2 Id. 
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Westfield invested $1.1 billion to expand its San Jose location – that mall saw record sales in 2022.3 

In Southern California, Westfield completed a $1 billion makeover of its Century City location in or 

around 20174 and is reportedly close to securing a $925 million in additional financing at that mall.5 

Westfield was obligated under Section 8.01 of the Lease to maintain its San Francisco mall at a level 

comparable to these shopping centers in the region. It has failed entirely.  

24. American Eagle has done what it can to mitigate the harm caused by Westfield’s 

neglect. It permanently closed its street-front entrance on Market Street to provide greater physical 

safety to its staff, significantly altering the store that it bargained for in the Lease. The street-front 

entrance was a major factor in the lease negotiations – American Eagle negotiated away key rights 

and remedies against Westfield (including co-tenancy rental rates) because of the street-front 

entrance.  

25. American Eagle also hired additional security officers, nearly doubling its annual 

security expenditures from 2022. It installed security window film on the Market Street entrance to 

counter increased burglaries, “smash and grab” style robberies, and vandalism. American Eagle also 

upgraded its CCTV system in response to increased patron aggression and violent incidents in the 

store. None of these expenses would have been incurred but for Westfield’s failure to perform its 

obligations under the Lease. 

26. Despite its efforts, American Eagle has not been able to overcome the mall’s 

conditions. Westfield’s failure to maintain the Common Areas at the mall has poisoned public 

opinion – patrons no longer feel safe because of Westfield’s inaction, and American Eagle is bearing 

the brunt of Westfield’s abandonment of its obligations. Westfield is liable to American Eagle for 

these damages arising out of its misconduct.  

 

 
3 Roland Li, Stores in Westfield’s S.F. mall are shuttering while its Silicon Valley mall is thriving. Here’s why, San 
Francisco Chronicle, June 16, 2023, https://www.sfchronicle.com/bayarea/article/westfield-valley-fair-mall-
18155044.php (last visited August 31, 2023).  
4 Roger Vincent, Century City mall goes deluxe with $1-billion makeover to entice online shoppers, Los Angeles Times, 
September 27, 2017, https://www.latimes.com/business/la-fi-century-city-mall-20170927-story.html (last visited August 
31, 2023). 
5 Brynn Shaffer, Westfield Century City Gets $925M in Financing, Los Angeles Business Journal, August 28, 2023, 
https://labusinessjournal.com/uncategorized/westfield-century-city/ (last visited August 31, 2023).  
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FIRST CAUSE OF ACTION 

(Breach of Contract Against Westfield and DOES 1 to 20, inclusive) 

27. American Eagle incorporates by reference the allegations contained in the above-

stated Paragraphs. 

28. On or about February 1, 2017, American Eagle and Westfield entered into a lease 

agreement for a retail store in Westfield’s San Francisco Centre Property located at 865 Market St., 

San Francisco, California 94103. A copy of the Lease is attached hereto as Exhibit A. 

29. The Lease provided, in pertinent part, that Westfield would maintain the Common 

Areas of the mall “at a level comparable to other regional shopping malls in the region in which the 

Shopping Center is located.” Lease, § 8.01.  

30. Westfield further covenanted that American Eagle would “peaceably and quietly hold 

and enjoy” the store for the term of the Lease. Lease, § 25.01. 

31. American Eagle has performed all its obligations under the Lease. 

32. Westfield failed to maintain the Common Areas of the mall in accordance with the 

terms of the Lease. Westfield has made public statements acknowledging its awareness of the 

“rampant criminal activity” at and around the mall. However, it has not taken any reasonable steps to 

mitigate that activity. In fact, it closed its on-site management office and gave American Eagle a 

phone number to call or text in case of emergencies – American Eagle estimates that Westfield 

responds to less than 50% of tenant issues reported to that remote service.  

33. Westfield later publicly announced that it was abandoning the mall and would no 

longer be making payments towards its $558 million loan. 

34. In contrast, Westfield has injected significant investments into the common areas of 

its other malls in the region. Westfield recently completed a $1.1 billion improvement at its San Jose 

location just 50 miles from the mall in San Francisco – that location saw record profits in 2022. 

Westfield also recently completed a $1 billion improvement project at its Century City location and 

is reportedly in the process of obtaining an additional $925 million in financing for that location as 

well.  
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35. Westfield’s breach has also interfered with American Eagle’s quiet enjoyment of the 

premises. 

36. The covenant of quiet enjoyment includes protection of the lessee from any act or 

omission by a landlord which interferes with the lessee’s right to use and enjoy the premises for the 

purposes contemplated by the lease. See, e.g., Andrews v. Mobile Aire Estates (2005) 125 

Cal.App.4th 578, 588 – 591. 

37. American Eagle employees, between May of 2022 and May of 2023, reported over 

100 significant security incidents ranging from harassment of employees to verbal and physical 

assaults. Notable incidents include verbal assaults by patrons brandishing firearms, physical assaults 

of employees, and a verbal assault by a patron wielding a machete.  

38. In neglecting its obligations to maintain the Common Areas under the Lease and 

turning a blind eye to “rampant criminal activity” occurring at the mall, Westfield interfered with 

American Eagle’s quiet enjoyment of the store. 

39. As a direct and proximate result of Westfield’s breaches, American Eagle has 

suffered damages, which include, but are not limited to, diminution in value of the leased property, 

loss of income, out-of-pocket costs and expenses, and attorneys’ fees and costs, the amount of which 

will be proven at trial.  

SECOND CAUSE OF ACTION 

(Breach of Implied Covenant of Quiet Enjoyment Westfield and DOES 1 to 20, inclusive) 

40. American Eagle incorporates by reference the allegations contained in the above-

stated Paragraphs. 

41. In every lease, a landlord impliedly covenants that the tenant shall have quiet 

enjoyment and possession of the premises. See Guntert v. City of Stockton (1976) 55 Cal.App.3d 

131, 138; see also California Civil Code § 1927. 

42. The covenant of quiet enjoyment includes protection of the lessee from any act or 

omission by a landlord which interferes with the lessee’s right to use and enjoy the premises for the 

purposes contemplated by the lease. See, e.g., Andrews, supra, 125 Cal.App.4th at 588 – 591. 
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43. Westfield breached this obligation by neglecting its obligations to maintain the 

common areas in the mall. 

44. Specifically, Westfield has publicly acknowledged that it is aware of what it termed 

“rampant criminal activity” at the mall. However, rather than take action to address the criminal 

elements at its mall, Westfield closed its management office and left American Eagle to fend for 

itself while injecting billions of dollars into its other malls in the region. Westfield has announced 

that it is abandoning the mall and will no longer be paying on its $558 million loan, leaving the 

problems it allowed to progress with the tenants, including American Eagle, the city and people of 

San Francisco, and investors in San Francisco real estate. 

45. Due to Westfield’s misconduct, American Eagle and its employees have suffered over 

100 significant security incidents between May of 2022 and May of 2023, which include incidents of 

violence, aggressive guests, and thefts. Patrons have brandished firearms while verbally assaulting 

the store’s employees. They have physically attacked and assaulted American Eagle employees. In 

one instance, a patron threatened American Eagle staff with a machete. These incidents, individually 

and/or collectively, constitute an interference with American Eagle’s ability to use and enjoy the use 

of the store. 

46. As a direct and proximate result of Westfield’s breach of this implied covenant, 

American Eagle has suffered damages, which include, but are not limited to, diminution in value of 

the leased property, loss of income, out-of-pocket costs and expenses, and attorneys’ fees, the 

amount of which will be proven at trial.  

PRAYER FOR RELIEF 

 WHEREFORE, American Eagle seeks judgment against Westfield as follows: 

 First Cause of Action 

1. American Eagle requests all actual and compensatory monetary damages in an 

amount to be proven at trial and all relief available at law for Defendant’s breach of contract, 

including costs, expenses, and pre-judgment and post-judgment interest;  

2. Attorneys’ fees and costs, as authorized by Section 27.22 of the Lease; and 

3. Any additional relief as the Court deems just and appropriate. 
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Second Cause of Action 

1. American Eagle requests all actual and compensatory monetary damages in an 

amount to be proven at trial and all relief available at law for Defendant’s breach of contract, 

including costs, expenses, and pre-judgment and post-judgment interest; and 

2. Any additional relief as the Court deems just and appropriate. 

 

DATED:  September 11, 2023 

REED SMITH LLP 

By:   
Casey D. Laffey 
Matthew P. Houghton  
 
Attorneys for Plaintiff 
AE RETAIL WEST, LLC 
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WESTFIELD SAN FRANCISCO CENTRE.

CityofSan Francisco
Countyof San Francisco

State ofCalifornia

LEASE
THIS LEASE is madeasof thisIF_dayor_FEPVANY 2017 (he“Commencement Date”), by and beween SF. CENTRE LIMITED PARTNERSHIP, a Delawaretimited partnership, whose address is 2049 Century Park East, 41% Floor, Los Angeles,Cal fornia 90067(Landlord), and AE RETAIL WEST LLC, a Delaware limied liability company, whose address is: 150“Thom Hill Dr, Warrendale, Pennsylvania. 15086 (“Tenant”).
Landlord, in consideration ofthe rent tobe paid and th covenants 0 be performed by Tenant, doeshereby demise and lease unto Tenant, and Tenant hercby tens and hires fom Landlord, those certainpremises dentificd on Exhibit A-2 attached hereto and made aparthereof(“te Premises”). The Promisesare in and partofthe shopping center located in the City of San Francisco, California commonly known ts“WESTFIELD SAN FRANCISCO CENTRE? (the “Shopping Cente”), a general ite plan of which isshown on Exhibit A-1 atached hereto and made a part hereof. The term “Shopping Center” shall mean:0 the land and improvementsasmay be gencrlly schematically depicted on Exit A-1, whether ownedin fee or ground leased by Landlord; (i) any other and, together withthe improvements thereon, end anyeasement of right ofway at any time designated by Landlord to be part ofthe Shopping Center: and (i)any plan, area, buildingorother facilityservingany portion ofthe Shopping Center but not located in theShopping Center, including the facilites connecting same to the Shopping Center. Landlord reserves height 0.2dd o osever the ownershipof any portion ofthe ShoppingCenter at any time. The “Floor AresoftheShoppingCenter(as defined in Section 27.12) shalbe deemed toinclude the areas shown on ExhibitA-1 and shall be deemed to exclude “Department Stores” (as hereinafer defined), theatre premises fullservice sit-down restaurants, commercial oie space, all remiss having an exirior ena: promises‘which do nat front on any enclosed mall ara oftheShoppingCenter; and all basement or Storage pace notused for real purposes. The term “Department Store” shll be deemed to include any tenant leasingTwenty Thousand (20,000) square feet or more ofFloor Area. The Premisesidescribeda follows:

Store No. 148, being approsimately 12.726 square fet, located in Building1.

DATA SHEET
“The following references fumish data to be incorporated in the specified sectionsof this Lease andshall be construed as fst forth in ths Lease:

(1) Section 1.01: ConditionsofGrant: '

Shopping Center Mailing Address:
Westfield San Francisco Centre
865 Market St, Box A
San Francisco, CA 94103

@ Section 1.02: Term:
Latest Rental Commencement Dat: See Section 1.02 of the Lease
Expiration Date of Tem: anuary 31,2028 .

©) Section 1.03: Late Opening Fee:Intentionally deleted,
@) Section 201: Minimum Annual Rental:

‘RentalCommencementDate throughJanuary31,2013: _ SLES01.00;
Ecbruary 1.2018 throughJanuary 31,2015: SLESLIOTY;

February12019roughaary30,2020:gga
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February 12020 trough lamay JL2020: _SI0869066%

Februny12021trough January3.2022 SLM0SMEE

February 1.2020 roughJruaey32023 SL9575046;
Ecbruary1.2023throughJanuary31,2024:$195262097;

Eebruary1.2024throughJanuary 31,2025:$2011.201.66;

February L202SthroughJanuarySL2026:__S20S07n

and

February1.2027throughtheendoftheTemy: ____S2097.69436
(5) Section 202: Percentage Rental:

(a) Percentage Rental Rate: Twelvepercent (12%)

(b) Annual Breakpoint(s) as follows:

RentalCommencementDate roughJanuaryL018:SILG.42500;
Febuary120itroughJanuary 302009 Sa0seuds
Ecbruary 1,2019 throughJanuary31.2020: SEBS

February 1.2020 troughJanuary 32021: SI1489105528
February 1.2021 through January 31,2022: SIS;
February1,2022 through January31,2023: $15797.920.50;

Eehniary1.2023throughJanuary31.2024: _ SI6271858.12
February 1.2024 troughJanuary31, 2005; $1676001386;
February1.2025 through January 31, 2026: $1226281428;
February1.2026troughJmary31.2020: SI1775069870.and

Eebuary12027thoughiheend oftheTom: Si83la1i967
(©) Address for Rental Payments:

Payee: SF. Centre Limited Partnership
‘Address: P.O. Box 56993, Los Angeles, California 90074-6993

Section 2.03(@): Intentionally Deleted.
(8) Section 204: Tenant's Tax Obligation:

(2) Section 2.04(a): Tax Administration Fee: 0%

(b) Section 2.04(c): Estimatedtobe $23.89per square footofFloor Area in the Premises.per.annum, subject 0 adjustment and reconciliation as provided in Section 2.04 ofthe Lease
(9) Section 205: Trash Removal Charge: _Paid direc
(10) Section 3.02: ReportsBy Tenant:Tenant's monthly and annual statementsofGross Sales shouldbe submited electronically to: salessfc@uswestfeld.com
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(11) Section 6.01: Alterations by Tenant:An aggregateof$20,000.00 permitted in each leas year

(12) Section 7.01: Permitted Use: Forthedisplayandsale at retail, ofmen's, women'sand children's
outdoor and casual apparel, dormer, intimates and related accessories including footwear, which
shallbethe primary businessofTenant conducted within the Premisesat al times. As longa Tenant
uses the Premisesfor said primary use, Tenant may, ancillary o such primary use, display and sell at
retail personal care items. The Premises shall be used solely for the use stated above and for no
other use or purpose.

(13) Section 7.02(e): Intentionally Deleted.
(14) Section 7.04: RadiusArea: Lmile.

(15) Section 802(0): Use ofCommon Areas: Ten feet (10).
(16) Section 8.03: Common Area Charge: SSL.35persquare footofFloor Area in the Premises per

annum, increased on a compounded basis by 4% at cach January 1* following the Rental
‘Commencemen: Dat.

(17) Section 11.01(a): Tenant's Insurance:

@ Commercial Genera Liability Insurance: $2.000,000.00
() Broad FomvExiended Bodily Injury, Death and Property Damage, and Business

Automobile Liability Insurance: $1.000.000.00

© Workers’ CompensationCoverage:

© $L000.000.00 each accident

Gi) $L000.000,00 each employee by disease

(i) $1000.000.00policy agaregate by disease
(@ Product Liability Coverage: $3.000.000.00

(19) Section 12.01(a): Usiltics:
@ Water and SewerService: $840.00perannum
(6) FireDetection Services: $420.00per annum
© Electric Services: Paid direc

(19) Section 16.01: Trade Name:

@ Trade Name: AMERICAN EAGLE OUTFITTERS andor AERIE.
®) NameofShopping Center: ___WESTFIELD SAN FRANCISCO CENTRE.

0) Section 16.02: Promotional Program:
(@) 5.36 per square foot of loor Areainthe Premisesper annum, increased on a compoundedbasis by43% at each January 1* followingthe Rental Commencement Date.
® ital Assessment: __ None

@1) Section 26.01: Security Deposit: S000.
2) Section 26.02:LeaseDeposit: Inentionalydeleted.
(23) Section 26.03: LetterofCredits Intentionally deleted.
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(24) Section 27.05: Legal Notice Address:

Landlord: “Tenant: None tothe Premises and:

SF. Centre Limited Partnership AE Retail West LLC
2049 Century Park East 77 Hot Metal Street
41%Floor Pittsburgh, Pennsylvania 15203
Los Angeles, California 90067 Attn: Lease Administration
Attention: Legal Department

BillingAddress:

AE Retail West LLC
77 Hot Metal Strest
Pittsburgh, Pennsylvania 15203
Attn: Lease Administration

(25) Exhibit B: Design and Construction of the Building and the Premises:

(@ Plan Coordination and Administrative Services Fee: Waived.

® Construction Deposit A fully refundable deposit inthe amountof$3,000.00.

(© ConstructionBarricade:Actual Cost

(@  Bamicade Graphic Charge: Actual Cost

(© DesignFee: Waived
(0 Insurance: Tenant's, Tenant'sGeneralContractor,andSubcontractor’ RequiredMinimum

Coverages and Limits to Liability:

©) Workers CompensationCoverage:

(A) 5200000000eachaccident

® 5200000000each employee by disease

(©) $2000.00000policy aggregate by disease
Gi) Commercial General Liability Insurance (including Contractor's Protective

Liabily): $2.000.000.00
(ii) Comprehensive Automobile Liability Insurance: $2.000,000.00
v) Tenant'sProtective Liability Insurance: $3.000.000.00
©) Tenant's Builders Risk Insurance: $0%

(26) Exhibit D: Utility Charges: Estimatedtobe $5.02persquare footofFloorArea in the Premisesper annum, subject (0 adjustmenta provided in Exhibit D.

ATTACHMENTSANDEXHIBITS
“The following exhibits are attached hereto, and such attachments and exhibits, as well as alldrawings and documents prepared pursuant thereto, shall be deemed to be part hereof:

EXHIBIT “Act co wm mm———TE PLANEXHIBIT “A... me FLOOR PLANEXHIBIT“B osnsnonns. CONSTRUCTIONOFPREMISESEXHIBITE correo won vv ADDITIONAL INSURED ENTITIESEXHIBIT“Dons UTILITY CHARGESBRNIBIT “Firmen DIGITAL MEDIA PROGRAM
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. ARTICLE
2
3 GRANT AND TERM
i
s Scction 1.01 CONDITIONSOFGRANT.‘ “The exterior wals, the oor above, th roof and th area bencath the Premises are not demised
7 hereunder, and the use therof, together wih the right 0 locate, both vertically and horizontally, instal,
# maintain, use, repair and replace pipes, uility lines, ducts, conduits, lus, refrigerant lines, drains, sprinkler
5 mains and vaives, acess panel, wires and sruturl elements leading through the Premises serving other

10. partsof the Shopping Center is hereby reserved unto Landlord. Landlord agres 10 us reasonable ffors
11 to locate any such tems in locations that do not materially interfere with Tenants useof he Premises.
2
n Section 1.02 TERM.
" (@) The “Tem” of this Lease shall begin on the Commencement Date set forth on the Data
15 Sheet, which is the date ofexceutionof tis Lease by Landlord and Tenant. The Term ofthis Lease shall
16 end on the Expiration Date set forth in Item (2)ofthe Data Sheet, unless sooner terminated in accordance
17 with his Lease.
"
1 (5) Tenants obligation for payment of Minimum Annual Renta, Percentage Rental and
20 Additional Rent shal commence upon the date (the “Rental Commencement Date”) which is the carles to
21° occur of (i) the datc on which Tenant opens is stor n the Premises for busines o the public,oi) ninety
22 (90)days after Landlord's deliveryofthe Premises to Tenant with Landlord's Work substantially complete
25 (the “Latest Rental Commencement Date”), or i) inthe event of new construction whee a grand opening.
20 date shal be set by Landlord, the datese forth in a notice sent by Landlord fo Tenant specifying the -Grand
25 Opening Date”, provided tha such date shall not be sooner than inety (90) days from the dat the notice2 is mailed by Landlord. Inthe case ofi) above, Tenant shal cooperate with Landlord to effect the Grand27 Opening Date asset forth in such noice, and Tenant shall delay opening ofthe Premises nil the Grand
28 Opening Date, ifrequired by such notice or if subsequently extended by Landlord upon writen ntice to29 Tenant. Any occupancy of the Premises by Tenant folowing the Commencement Dale and prior 10 the50 Rental Commencement Date shall be subject to al terms and conditionsofthis Lease othe than payment
31 of Rental. Unless otherwise approved in writing by Landlord, Tenant shall pen it sore in the Premises
32 for business 0 the public (with improvements pursuant to Exhibit B hereto completed and the Premises
33 fully fixtared, stocked with new merchandise in place and staffed, with Tenant prepared fo engage in selling
34 metchandise andlor servicesa provided pursuant to Article VII) by the Rental Commencement Date5s
% Notwithstanding anything to the contrary, as Tenant already occupies the Premises, he37 Commencement Date and the Rental Commencement Date shall be deemed to be November 15, 2017,
2 (©) For he purposes of this Lease, the first lease year shall be the period commencing on the4 Renal Commencement Date and ending on January 31 next following: aferth frst lease year the term,41 “lease year” shall mean a fiscal yearof twelve (12) consecutiv calendar months ending on January 31 of2 cach calendar year
©
“ Section 1.03 LATE OPENING.
is Intentionally deiicd.
“
“ ARTICLE Il
i
» RENTAL
5
st Section 2.01 MINIMUM ANNUAL RENTAL,
2 (@) From and after the Rental Commencement Date, Tenant shall pay fo Landlord as the53 “Minimum Annual Rental” the sum set forth in the Data Sheet or each leas ycar during the Term in equal54. consecutive monthly installmentsinadvance on or before th first day ofcachmonth,without prior demnd55 or notice. Minimum Annual Rental, Percentage Rental, Additional Rent and ai ather sure payable (056 Landlord pursuant this Lease shall be paid to Landlord fn currency ofthe United Statesor other customary$7 commercial manner at theaddressset forth inthe Data Sheet under “Address for Rental Payments,orSuch58 other place as Landlord may designate, without any deductions or offsets whatsocver, except 8 otherwise© cxpresly provided herein.
w
a (5) Should the Rental Commencement Dateoccuronaday other thn the frst day of calendar62 month, the the Minimum Annual Rental for such factional month shall be one three hundred sity ff6 (I3651h) of theMinimum Annual Rental muliplid by the numberof days remaining in the month. Shouldany lease year contain less than twelve (12) calendar months, said Minimum Annual Rental shal be65 prorated
3
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' Section 202 PERCENTAGERENTAL.
2 (®  Inaddition to the paymentof Minimum Annual Renta and Additional Rent, from and after
3 the Rental Commencement Date, Tenant shall pay to Landlord in accordance with the provisions of this
4 Section 2.02, “Percentage Rental” equal to the productofthe Percentage Rental Rate specified in the Data
5 Sheet times the amount by which Gross Sales (as defined in Section 2.03) exceed the “Annual Breakpoint™

specified in the Data Sheet.
7
5 (b) Percentage Rental shall be computed on all Gross Sales made during each lease year and
5 payable by Tenant in installments commencing on the date which is twenty (20) days afer that calendar

10 monthof each lease year in which Gross Sales to date for such lease year exceed the Annual Breakpoint.
11 The fist (1st) instalment shall equal the product of (a) the Percentage Rental Rate and (b) the difference
12 between Gross Sales to date for such lease year and the Annual Breakpaint for such lease year. Thereafter,
13 for the balance of such lease year, each monthly installment of Percentage Rental shall be payable
14 simultaneously with the deliveryofeach monthly statement of Gross Sales and shall equal the product of
15 (ithe Percentage Rental Rate and (i) Gross Sales for the month depicted on the monthly statement
i
" (9) If atthe endof any lease year, the total amountofPercentage Rental paid by Tenant based
18 upon Gross Sales for such lease year exceeds the fotal amount of Percentage Rental requiredto be paid by
19 Tenantfor such lease year, Tenant shall receiveacredit, equivalent to such excess, against the next monthly
20 payments of Percentage Rental due from Tenant to Landlord under this Lease. Ifat the endof the final
21 lease year the total amount of Percentage Rental paid by Tenant exceeds the total amount of Percentage
22 Rental required (0 be paid by Tenant for such lease year, such excess shall be refunded to Tenant afer ()
23 Tenant has vacated the Premises in accordance with the provisions of this Lease and (i) any Rental due
26 Landlord from Tenant under this Lease has been paid in full or deducted therefrom. IF at the end of any
25 lease year, the total amount of Percentage Rental paid by Tenant for such lease year is less than the total
26 amountofPercentage Rental required to bepaidby Tenant for such lease year, Tenant shall pay the amount
27 of such deficiency on or before the thirtieth (301h) day after the last day of Such lease year. Should any
28 lease year contain less than twelve (12) calendar months, then, the Annual Breakpoint shall be adjusted
29 proportionately for such partial lease year.
0
31 (@ Its expressly understood and agreed that Landlord does not consider Minimum Annual
52 Renta initselfafair and adequate rentalforthe Premises and would not have entered intothis Lease unless
33 Tenant had obligated itselfto pay Percentage Rental, which Landlord expects to supplement the Minimum
5+ Annual Rental and the Additional Rent 10 providea fair and adequate rental return. Therefore,if Tenant
35 fails to continuously operate its business in accordance with the terms of this Lease, fais 10 keep the
36 required store hours, o vacates the Premises prior0the expirationofthe Term hereof, Landlord will suffer
57 damages inan amount which is not readily ascertainable and thus Landlord, in any such event, shall have38 the right, at its option, to collec as Additional Rent, and not as a penalty, in addition to all other charges
39. and Minimum Annual Rental due hereunder, one-thistieth (1/301h)ofan amount cqual to the greaterof(2)40 the amountofMinimum Annual Rental due for the month in which Tenant failed o operate a required by41 this Lease, or (b) the average monthly amount of Minimum Annual Rental and Percentage Rental payable
42 for the immediately preceding lease year, for cach day or portion thereof during which Tenant fals to#3 operate as required by this Lease including, without limitation, Tenants failure to maintain the required
44 store hours, and, in addition, Landlord shall have the right to treat anyof such events as a material default
45 and breachofthis Lease.
a
W Section 2.03 GROSSSALES.
8 (x) The term “Gross Sales" as used herein shall be construed to include the entire amount of49 the actual sales price (including all finance charges by Tenant or anyone on Tenants behalf) whether for50. cash, credit or otherwise, ofall sales, rentals, leases, licenses or other transferof merchandise or services$1 and other receipts whatsoever ofall business conducted in or rom the Premises, by Tenant, all sublenants,2 assignees, licensees, concessionaires or otherwise, including, without limitation, orders made by mail,53 catalogue, computer, intemet, other electronic or telephone or facsimile orders (or any similar or new$4 technology used to place orders for goods andlor services) which: (3) originate at, or are accepted at, the55 Premises but delivery or performance of which is made from or at a place other than the Premises; of (by56 originate al, or are accepted at, a place other than the Premises but delivery or performance of which is$7 made from the Premises or i fulfilled using inventory from the Premises; all deposits nol refunded to58 purchasers; gross receipts from vending machines, electronic games or similar devices, whether Goin.$9. operated or otherwise. A “sale”shall be deemed to have been consummated for the purposesof iis Lease,0 and the entire amountofthe sales price shall be included in Gross Sales, at such time as (i the transaction61 is nitaly reflected in the books or recordsof Tenant or any subtenant, assignee, licensee or concessionaire6 (ifa concessionaire makes the sale), or ii) Tenant or any subienant, assignee, licensee or concessionaire6 receives all or any portion of the sales price, or (if) the applicable goods or services are delivered to the64 customer, whichever fist occurs, imespective of whether payment is made in installments, he sale 1 for65 cash or for credit, or all or any portion of the sales pricehasactually becn paid a the time of inclusion fn66 GrossSalesor at anyothertime. Subject to Section 2.03(b) below, no deduction shallbeallowedfor direct
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1 or indirect discount, rebates, credits or other reductions to employees or others, unless such discounts,
2 rebates, credits or other reductions are generally offered to the public on a uniform basis. All returns or
3 refunds processed at the Premises not previously reported in Gross Sales from the Premises are not
4 deductible from Gross Sales.
5
6 (b)  Nonwithstanding anything to the contrary contained in Section 2.03(a) above, Gross Sales.
7 shall not include the following:
5
9 (1) Goods retumed to sources, including shippers or manufacturers,ortransferred 10
10 another store or warehouse owned by or affiliated with Tenant (where such exchange of goods or
11 merchandise is made solely for the convenient operation ofthe businessof Tenant and not for purposes of
12 consummatinga sale which has theretofore been made in or from the Premises and/or for the purpose of
13 depriving Landlordofthe benefit of a sale which otherwise would be made i or from the Premises);
"
1s 2) Alteration workroom charges and delivery charges at Tenant's costofsales;
1
n (3) Receipts from public telephones, stamp machines, public toilet locks, or vending.
18 machines installed solely for use by Tenants employees;
1"
2 (4) Sales ties, so-called luxury faxes; consumers’ excise 1axes, gross receipt faxes
20 and other similar taxes now or hereater imposed upon the saleofmerchandise or services, but only if
22 collected separately from the selling priceofgoods, merchandise or services and collected from customers;
3 and
2
2 (5) Salesof trade fixtures, equipment or propertywhichare not stock in trade.
2%
2 (6) Nowithstandinganything to the contrary contained inSection2.03(a)above,thefollowing.
28 shall be deducted from Gross Sales but only to the extent previously included in Gross Sales:
2
3 (1) Uncollected accounts in an amount not to exceed two percent (2%) of Tenant's
51 Gross Sales per annum as written off by Tenant as bad debs for income tax purposes, provided, however,
32 prior 0 such an exclusion for bad debts being taken by Tenant, Tenant shall have exerted its customary
33 collection efforts 10 collect such bad debs; provided further that such bad debt amounts shall be deducted
34 or excluded from Gross Sales in the lease year in which they are written off if an amount previously writen
35 offas bad deb is later collected in whole orin part, the amount collected shall be included in Gross Sales
36 inthe lease year in which collected;
5
FY (2) Fees paid to credit card companies, provided such exclusion shall not exceed two

39 percent (2%)of Tenant's Gross Sales in any lease year;
0
Ww (3) Sales to Tenant's employees at discounted or reduced prices in accordance with
42 Tenant's standard employee discount plan; however, aid exclusion for discounted merchandise shall not
43 exceed two percent (2%) of Tenant's Gross Sales per annum; and
“
as (4) Layaway sales unil such time as the sale is fully paid for and merchandise is46 delivered to the customers.
o
a Section 2.04 TENANT'S TAX OBLIGATION.
© (@) Commencing with the Rental Commencement Date, and continuing for the balanceofthe$0 Term, Tenant shall pay to Landlord as Additional Rent Tenant's Share of Taxes (as hereinafter defined)$1 leviedorassessed during or with respect to cach fiscal tax year falling in whole or in part during the Term52 following the Rental Commencement Date plus a percentage equal to the amount set forth on the Data85 Sheet (“Tax Administration Fee”) of the total of such Taes. “Tenant's Share” shall mean the proportion$4 that the number of square feet of Floor Area in the Premises bears to the total numberof square foet of55 constructed gross leased and occupied Floor Areaofall buildings in the ShoppingCenter (which lease and$6 occupied Floor Area for this calculation shall not be less eighty percent (80%) of the gross leasable Floor£7 Area ofthe Shopping Center). As used herein. the term “Taxes” shall mean any and all taxes, surcharges,38 assessments, levies, fees and other governmental charges and impositionsofevery kind or nature, regular59 orspecial, direct or indirect, presently forescen or unforeseenor knownor unknown, levied or assessed by© municipal, county, sat. federal or other govermental taxing or assessing authority () upon, against or61 with respect to the real esate upon which the Developmen, or any part of it, is located and to any@ improvements locatedi the Shopping Center or the Development, and if) any other taxes which Landlordbecomes obligated to pay with respect to the Development, irrespective of whether the same arc assessed64 as real or personal property. Taxes shall not include Landlord's income, inheritance, or franchise taxes, To65 the extent that any such Taxes are the obligationofTenant pursuant to Section 8.03 or Section 22.01, the6 same shall not be included in Tenant’ Share pursuant to this Section 2.04. Ifthe Shopping Center shall be
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1 partof or shall includea group of buildings or structures collectively owned or managed by Landlord or ts
2 afflite,or shal include any space used fo office or other non-real purposes, Landlord may determine
3 separately and allocate Taxes between such buildings and structures and the parcels on which they are
4 located, and between the retail and non-retail area of th Development, in accordance with sound accounting
5 and management principles. Priorto the porationof such Taxesasprovided in this Section 2.04, there shal

be deducted therefrom ail amount received from the Department Stores andor any othr tenantwithinthe
7 Shopping Center not included in the definition of the Floor Area of the Shopping Center towards such
§ Taxes. The Taxes payable by Tenant pursuant to tis Section 2.04) which are levied or assessed for the
5 fiscal fax year in which the Rental Commencement Date occurs and for the fiscal tox year in which the
10 Term of this Lease ends shall be prorated onadaily basis.
i
2 (6) Should the state where the Shopping Center i located or any political subdivision thereof
13 or any governmental, taxing or assesing authory. directly or indirectly by way of substitution for or in
14 lieu ofo in addition 0o in any other way directly or indirectly usd or intended to provide revenues to
15 fund all or any part of revenues heretofore provided or services theretofoe funded by allo any part ofthe
16 Taxes otherwise required obe paid in whole or in part by Tenant pursuant to this Section 2.04 or Section
178.03 or Section 22.01, whether presently foreseen or unforeseen or known or unknown. ether ) imposea
18 taxof any Kind or nature upon, against, in connection with or with respect o the rentals or other charges
19. payable by orto Landlord by the Tenant or other tenants in or occupantsofthe Shopping Center or on the
20 income of Landlord derived from the Shopping Centr or on the revenues of the Shopping Centr or on
21 Landlord's (or the individuals or entities which constiue the partners of Landlord, if Landlord is a
2 partnership) ownership of the Shopping Center or any portion thereof or intrest therein,o any diect or
5 indirect wx whatsoever other han th Taxes otherwise required to be peid in whole or in part by Tenant
34 pursuant o his Section 204 or Section 8.03 or Section 22.01, andor (i) reapprase, or determine that the
25 method utilized by Landlord indetermining property Tae o be incorrect,o redetermine the method upon
26 which propery taxes are imposed against the Shopping Center from time to time by virtueof a change in21 the ownership of Landlords interest or otherwise by operation of law andor (iv) impose a charge for
28 assessments, taxes, fees, levies and charges imposed by governmental agencies for services such as fire
25 proteciion, sidewalk and road maintenance, refuse removal and other public services generally provided
30. without change to property owners or occupant prior othe date oftis Leas, the same shallbedeemed as31 a partof Taxes payablebyTenant hereunder for the purposesofhis Lease.Forthe purposes ofthis Section
32 208, th tem “Shopping Center” hall include any and upon which temporary off-st utility systems and33 parking(fany)serving the Shopping Center is locate.
5
3 (©) Tenants Shareof Taxes, as reasonably determined by Landlord, shall be paid to Landlord36 as Additional Rent, in monthly instalments ono befor the fist dayofcach month (or such longer period37 as Landlord may reasonably determine), in advance, in an amount estimated by Landlord and billed by33 Landlord to Tenant; provided that Landlord shall have th righ inialy to determine monthly estimates39 and to revise the estimates from time to time. Upon receipt ofall ta bils pertaining to Taxes payable by40 “Tenant, Landlord shall furnish Tenant witha writen statementof th actual amount of Tenants Share of41 Taxes for such tax year. Upon written request by Tenant, Landlord shall provide copiesof any and al ax42. bils, ifavailable, issued by any taxing authority which serve as a basis for the determination of Taxes or43 Tenant's tax obligation under this Section. In the event any applicable tx bills no avllable a the time.44 Landlordbils Tenant for Taxes, Landlord may estima the amountof such tax. Ifthe total amount paid45 by Tenant under this Section 2.04 for any calendar, tax. fiscal or lease year during the Term following the46 Rental Commencement Date shall be less than the actual amount due from Tenant or such year, as shown47 onsuch statement, Tena shall pay to Landlord the difetence between the amount paid by Tenant and the48 actual amount duc within thirty (30) days afer demand therefor by Landlord: and i the tial amount paid49 by Tenant hereunder for any such calendar, tax. fiscal or lease year shall exceed such actual amount due50 from Tenant for suchyear,such excess hallbecredited against the next monthly payments due from Tenant$1 to Landlord under this Leas. I7at the endofthe finl lease year the total amour paid by Tenant hereunder$2 for such lease year shall exceed such actual amount due rom Tenant for such ear, such excess shal bo$5 refunded to Tenant ater Tenant has vacated th Premiscs in good conditiona th conclusion ofhs Lease54 and any other sums due Landlord from Tenant under this Lease have been paid in ful or deducted55 therefrom. A copy ofa tax bill or statement or assessment notice submitted by Landlord fo Tenant shal at56. all times be sufficient evidence ofthe amount of Taxes assessed of levied against hc propery fo which$7 such bil relates. Landlord's and Tenants obligations under this Section 2.04 shall survive the expiration58 ofthe Tem or carer teminaion of this Lease
5
@ (@) Landlord reserves the ight 0 contest any Taxes levied or assessed during the Term upon,1 against or with respect (0 the Shopping Center or any portion thereofo interest herein. Tenant shll payto Landlord that proportionofall reasonable costs incurred by Landlord in connection therewith based on65 the formula speifid in Section 2.04). Notwithstanding any such cones, or any related negotiation or64 appeal, Tenant shall pay, as provided for in this Section 204, Tenant's Share of Taxes. If, 5 a result of65 any such contest, negotiation or appeal, Taxes shall be increased, Tenant'sShareofTaxesshallbecomputed66 on the basisof the amount of Taxes finaly determined to be payable by Landlord, incloding any of
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1 Landlords reasonable costs in any such contest. If, a5. result ofany such contest, negotiation or ppeal,
2 Taxesshallbedecreased, Landlords statement toTenantof Taxesfolowing such decrease shall include an
3 adjustment for any prior tax years affected by such decrease reflecting the amount of such decrease in
4 Tose. Tenants Share of any such adjustment, less al coss and expenses, including, but not limited to,
5 reasonable artomey fees, expensesofaccountans, consulants and appraisers and administrative expenses
6 incurred by Landlord in connection with such cones, negotiation or appeal nd not previously paid by
7 Tenan, shal be rateda credit against Taxes payable by Tenant following such decrease.
s
’ Notwithstanding anything contained to the contrary, Tenant's obligation under this Section
10 2.04 shallnot include penalties imposed upon Landlord for late paymentofany Taxes.
n
2 Section 205 TRASHREMOVALCHARGE.n (@) Tenant at Tenants expense, shal at all times keep the Premises (including. without
14 limitation, the service areas adjacent othe Premises, display windows and signs) orderly, neat, safe, clean
15 and free from rubbish and dirt. Tenant shall dispose of all trash (wet or dy) on daily basis in such
16. receptacles as may be designated by Landlord for such disposal, and until Tenant disposes of such rash,
17 Tenant shal store th trash and othe slid waste within the Premises or in such area as may be designated
18 by Landlord for such sorage. Tenant shall not burn any trash or garbage at any time in or about the
19 Shopping Center,
0
an (®) Solid waste disposal contractors designated by Landlord shal remove trash from said
2 receptacles at such intervals as Landlord may determine. in Landlord'ssole iscetion. The Data Sheet wil
25 set forth whether the Tenant will initially pay () the “Trash Removal Charge” st orth o the Data Sheet,24 or i) the solid waste disposal contractor designated by Landlord dicey. Landlord shall have the right to
25 change the method of payment at any time during the Tem by providing Tenant thirty (30) days’ prior
26 writen notice.
n
un () In the event Landlord elects that Tenant pay a Trash Removal Charge, Tenant shal be2 solely responsible for and shall promptly pay. as Additonal Rent hereunder, the sum set forth in th Data30 Sheet as the “Trash Removal Charge” for cach lease year during the Term in equal consecutive monthly
31 installments in advance on or before the first dayofcach month, without prior demand or notice. Such32 Trash Removal Charge payable by Tenant shall be adjusted annually commencing onthe 1* ay ofJanuary53 immediately following the Rental Commencement Date and each January 1° thereafter by the annual34. percentage increas inthe “Index” (as defined in Section 27.23) to the respective January of th closet
35 subsequent monih thereto thatthe Index is published: provided however, inno event shall Tenant pay less36 than he Trash Removal Charge payable for thepreceding year,
n
» If Landlord elects that Tenant py the sold waste disposel contactors directly, then5 Landlord shall instruct such contractor to bill ts charges dicey to Tenant, and Tenant shall pay such0 charges directly to the contractor, and no separate Trash Removal Charge shall be payable hereunder.a
a At any time during th Term, Landlord may, upon thirty (30) days prior writen noice (043 Tenant, discontinue furnishing trash removal Service tothe Premises without thereby affecting his Lease44 inany manneror otherwise incuring any lability o Tenantexcept that Landlord will no longer be required45 to furnish wash removal servis to the Premises. IF Landlord docs no provide Such services and if46 Landiord has ected ott retainathird party to provide such services, Tenant hal aman forthe regular47. pickup of al trash, garbage and other slid wast with contractor and upon terms approved in writing by45 Landlord, in it olediscretion.
»
50 Section 2.06 ADDITIONAL RENT.
si In addition to Minimum Annual Rental and Percentage Rental hereunder, Tenant shal pay, as2 “Additional Ren” (whether or not so designated herein), in a manner and at the place provided in fis55 Lease, all sumsofmoney required 0 be paid by Tenant under this Lease. Iuch Amounts of charges are54 not paid at the time and in the mannera provided in this Leas, they shal neveriheless be collectible as$5 Additional Rent with the next installment of Minimum Annual Rental hereair fling duo, but nothing56. hereincontained shall be deemed to suspen odelay the paymentof any amountof money or charge at the57 time the same becomes due and payable hereunder orto mit any other remedyof Landlord. All amounts$6 ofMinimum Annual Rental, Percentage Rental and Additional Rent (als collectively referred 10 in ths$9 Lease as “Rental®) payable in a given month shall be deemed to comprise a single rental obligation of@ Tenant to Landlord.
a
a Section 207 LATE CHARGE.
@ Unless specifically stated otherwise inthis Leas, all Rentalor other charges required to be paidby4 Tenant pursuant o this Lease shallbe due and payable ten (10) days after demand, without any notice from45 Landlord and without any deductionsoroffsets whatsoever. The partes hereby agree that te payment by4 Tenant of any Rental owing under this Lease will cause Landlord to incur certain costs and expenses ney
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1 contemplated under this Lease, the exact amountof which costs are extremely dificult and impracticable
2 to fix. Such costs and expenses may include, for example, administrative and collection cost, and
5 processingandaccounting expenses.Therefor, inthe event Tenant fils to pay any monthly installment of

Rental on the dat said payment is due, then Tenant shall pay a late charge of five percent (5%) ofsuch
5 amount as Additonal Rent. The parties hercby agree tha uch late charge representsa fir ond reasonable
6 estimateofth costs and expenses Landlord will incur by reason of ae payment by Tenant. Acceptance
3 ofsuch ate charge by Landiord shall inno ventconstituteawaiverofTenant's default with respect 0 uch
§ overdue amount, nor prevent Landlord from exercising anyofthe other rights and remedies granted in this
5 Lease. In the event Tenant pays the late charge se forth hereunder but ais to pay contemporancously
10 therewith al unpaid amounts of Rental, Landlord's acceptance of this late charge payment shall not
11 constitute a waiver of Tenants. default with respec to Tenants nonpayment nor preven Landlord from
12 exercising al othe ights and remedies avalabl 0 Landlord under this Lease, at aw or in equity
un
1" For the first two (2) times in any lease year that Tenant failed to pay any Rental owing under this
15 Lease, such at charge shall mot apply, unless Tenant has fled to make such payment within ten (10) ays
16 ofreceiptofLandlord's writen noticeofsuch delnqueney provided, however, Landlord shall notbe required
17 10give Tenant such notice more than twice in any lease year prior to assessing such late charge
i
w Section 208 TENANT'S PAYMENTOBLIGATIONS.n @ Landlord may, at is option and Ts sole discretion, apply any payments received from
21 Tenant to any Rental, or other charges which are then due and payable. If Landlord shall not make any
2 specific application ofa payment received from Tenant, then any payment received from Tenant shal be
25 applied first to th other charge, then to Rental which has been overdue forthe longest period oftime. No
24. designation ofany payment by Tenant for application 0:specific portionof Tenant financial obligations
25 hereunder hall be binding upon Landlord. Any sums recived by Landlord aftr ermination ofthis Lease
26 shal no constitute rent but shallbereceivedonlya reimbursement foruse and occupancy ofthe Premises
n
2% (5) Tenant covenants to pay all charges under this Lease, including, without limitation,
2 Minimum Annual Rental, Percentage Rental and Additonal Rent and other charges, independent of any
50. obligationof andlrd. No breach ofthis Lease by Landlord shall relive Tenant of 1 obligation and duty
51 10 pay all such charges when due under the terms of this Article I.
2
n ARTICLE TIu
3s RECORDS AND BOOKS OF ACCOUNT
Hl

Section 3.01 TENANT'S RECORDS,
5 Tenant shall prepare and keep full, complete and proper books and source documents, in39 accordance with Generally Accepted Accounting Principles, ofthe Gross Sales, whetherforcash, creditor
40 otherwise, of each separate department at any time operated within th Premises an of the operations of41 each subtenani, concessionaire, licensee and/or assignee, and shall require and cause all such partes to42 prepare and keep books, source documents, records and accounts sufcint to substantiate those kept by43 Tenant (“Records”). The Records o be kept by Tenant shall include, without limitation, true copics ofal44 state and local ales and us tax etums and reports, records of inventories ad receipts of merchandise,45. recordsofbank deposits ofthe eniir receipt from transactions a th Premises, daly receipts rom ll sales46 (including those from mal or telephone orders), and other pertinent original Sales records and records of47 any other transactions conducted in or from the Premises by Tenant and any other persons conducting48 business from the Premises. Pertinent original sales records shall include,without limitation. point ofsale4 systemofrecord keeping and suchothe reasonable documentation which would normallybeexamined by50 an independent accountant pursuant to Generally Accepted Auditing Standards in performing an audit of51 Tenants sales suffcent to provide determination and verification ofGross Sales and the cnelusions and52 deduction therefom. Tenants Records shall be preserved by Tenant for a least three (3) years afer5 cxpiation of each lease year or paral lease year. All of books, source documents, records and54 documentation maintained pursuant hereto shall at all reasonable times be open (he inspection of, and55 may be copiedor extracted from, in whe or in pat by Landlord or Landlord's authorized representative56 oragentfo a period ofa least thre (3) years after the expiration ofach lase yor.a
5 Notwithstanding the provisionsof this Lease, Tenant shal ony be obligated 0 include among its59 Records copies of state and local sales andusetx returns and report which rate only 0 Tenants business60 being conducted upon the Premises. Inthe event such returns and reports ar fd on a consolidated basis,61 then Tenants Records will only include the worksheets therefor which late olyto the businessof Tenant6 being conducted from the Premises.
©
“ Section 3.02 REPORTS BY TENANT.
0 “Tenant shall furnish to Landlord, within try (20) days afe the expiration ofeach monthofeachG6 lease year, a complete statement, ceriicdby Tenant, ofthe amount of Gross Sale, as defined in Section
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1205 ofthis Lease, made from the Premises during such period. Tenant shal fumish to Landlord, , fory-
2 five (45) days after the expirationofeach lease year, a complete statement, certified by Tenant, showing in
3 all reasonable detsl he amountofsuch Gross Sales made by Tenant rom the Premises during th preceding
4 lease year or paral lease year. Tenant shal require al subtenants, concessionaire, licensees and/or
5 assignees, ifany to umisha similar statement. IFTenant or any subtenan, concessionaire, licensee andlor
6 assignee fils to fumish to Landlord any monthly or annuel statementof Gross Sales within th time
7 required by this Section 3.02, then Tenant shall pay within ten (10) daysofdemand therefor by Landlord
5 as Additonal Ren,aspecial handling fee of$100.00 per statementpeday unl such statementisdelivered
5 to Landlord; provided, however, the foregoing special handling fee shll only apply aficr Tenant has

10. received two (2) noice in any given lease year and has failed to cure such violation within ten (10) days
11 afer such notice, thereafter, any subsequent or continued failure to timely deliver sad satements in Said
12 lease year will subject Tenant to such special handling fee without any additional notice required for said
15 lease year. This remedy shall be inaddition to any and al other remedies provided in this Leaseo by law
14 to Landlord. In additionif Tenant or any subienant concessionaire, licensee andlor assignee,ifany, als
15 to formish any two (2)consecutive monthly or annual statements ofGross Seleswithin the time required by
16. this Section 3.02, thn, without limiting any ofthe Landlord's other righ under this Lease, Landlord sal
17. have th ight uponte (10) days’ prior writin notice to conduct an auditaset forth in Section 402 below
15 and any and all charges occasioned by reason therofshll be the sole obligation of Tenant and payable on
1 demand.
x
n ARTICLE IV
2
n AupiT
2
» Section 401 RIGHTTOEXAMINEBOOKS.2% Notwithstanding the acceptance by Landlord of payments of Minimum Annual Rental or27 Percentage Rental or installments thereof, Landlord shall have therighttoaudi all rentals nd othercharges
28 actually duc hereunder. Within ten (10) days following Landlord request (but not more often than once2 inany lease yea), Tenant shal make availbletoLandlordatthe PremisesoraTenant’ principal business
30 office in the United States for examination, extracting andlor copying all books, source documents,31 accounts, records and sales tax reports of Tenant and any sublenants, concessionaires, licensees andlor
32 assignees in order 0 verify the amount of Gross Sales made in and from the Premises.
»

Notwithstanding the provision ofthis Lease, Tenant shal oly be obligated {0 include among its35 Records copies of stateandlocal sles and use ex etums and reports which eat only fo Tenants business36 being conducted upon the Premises. In the event such tums and reportsar filed ona consolidated basis,37 then Tenant's Recordswill only include te worksheets therefor hich relate only othe business of Tenant56 being conducted from the Premises.
»
© Section 402 AUDIT.
a (@  Auits option, Landlord may at any time upon ten (10) days prior writin notice fo Tenant,42 cause a complete audit 0 be made by an auditor selected by Landlord of he entire records and operations45 of Tenant and/or any subtenants, concessionaies, licensees and/or assignees relating o the Premises for44 the period coveredbyany statement sued or required to be ssucd by Tenantora concessionaireaabove45. set forth in Article I. Tenant shall make avalabl to Landlord’ auditor ai the Premises or at Tenants46. principal busines office in the United States, within ten (10) days following Landlords notice requiring47 such audit all ofthe books, source documents, accounts. records and sales ax eports ofTenant and any of48 its concessionaire which such auditor deems necessary or desirable for the purpose of making such audit,4 IFsuch audit discloses that Tenants Gross Sales as previously reported fo the period audited were50 understated, Tenant shall immediatly pay to Landlord the additional percentage rental due fo th period51 audited. Further, such understatement was in excess ofthee percent (3%) ofTenants actual Gross Sales52 as disclosed by such audit, Tenant shall immediately pay to Landlord the cost of uch audit, and i such5 understatement was in excess of ten percent (10%) of Tenants Gross Sales a disclosed by such aud54 Landlord may declare this Lease terminated andthe Term ended, in which event hi Lease shall cease and55 terminate on the date specified in such notice with the same force and effecta (hough the dat st forth in56. such notice were the date set forth n tis Lease for expiration of the Term, and Tenant shall vacate and$7 sumender thePremisesono before such date th condion required by hi Lease for surrender upon the55 expiration ofthe Tem.
5
@ (5) If upon examination or audit Landlord accountant or representative detemmines hat61 sufficient documentation is not maintained, ecained, recorded or available fo verify Tenants actual Gress62 Sales, Tenant shall pay fo the cost of such audi and, in addition. should Landlord deem f necessary,63 Tenant shall reconsiruct, a ts sole cost and expense, all Records for the determinationofGross Sales for4 any period being audited.
“
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1 () If Tenant subleases, licenses, or in any manner allows the Premises to be used by anather
2 pany (the “Subtenant”), Tenant i responsibie for ensuring that the Subtenants Records conform 10 the
3 requirements ofthis Lease. The failure ofSubtenant to maintain its Recordsa required under his Lease,
4 or to correctly report Gross Sales, will be deemed a failure on the part of Tenant to conform to the
s requirementsofthis Lease and shall subject Tenant to the remedies set forth in Section 4.02(a) or Section
6 4.0200) above, including terminationoftis Lease.
7
. ARTICLE V
5
0 CONSTRUCTION OF PREMISES
u
» Section S01 CONSTRUCTIONOF PREMISES.
n (3) Any improvements t be made to the Premises shall be substantially as set forth in Exkiit
14 B attached hereto. Eachof he panes hereto shall perform the obligations imposed upon such pary in said
1s Exhibit at the ims and in the manner therein provided. It is understood and agreed by Tenant that any
16. minor changes from any plans or specifications covering Landlord's Work a defined fn sad Exhibit shall
17 notaffecor change this Lease or invalidate the same.
i
1 (6) Without limiting the generality of the incorporation by reference of all xtibits andor
20 addenda to this Lease, Tenants failure to furnish the plan and specifications required pursuant 0 Exhibit
21 B (“Plans and Specifications” to Landlord within the time periods and in the form required by EXHbi B,
2 or failure to perform any other obligation under Exhibit B. shall constitute a default under this Lease
2 pursuant o Anicle XIX below, which shall entile Landlord to ll remedies set forth n Article XIX below.
24 No deviation from the final Plans and Specifications, once approved by Landlord, shall be made by Tenant
25 without Landlord's prior writen consent, which consent shall not be unreasonable withheld or delayed.
26 Approval of the final Plans and Specifications by Landlord shal not constitute the assumption of any.
27 responsibility by Landlord for their accuracy. efficacyorsufciency, and Tenant shall be solely responsible
28 for such ems. Any occupancy of th Premises by Tenant prior o the Rental Commencement Date shall29. be solely for the purposeof inspection, measurement and obtaining information necessary to prepare Plans50 and Specifications and to construct its leasehold improvements, and shal be subject to al terms and51 conditions of this Lease applicable 0 such entry prior to the Rental Commencement Date pursuant to52 Section 1.02 above. Storefront barricades, reasonably acceptable to Landlord, attractively screening the5 Premises from view during construction shall be erected and maintained by Tenant at all mes prior to34 Tenants opening for busines o the general public and shalbe removed by Tenant prior 0 such opening.
3
% Section $02 CERTIFICATEOFOCCUPANCY.3 Within the caler of (2) ten (10) days after compieion of constuction of Tenant's Work in38 accordance with the inal Plans and Specifications as approved by Landlord (as described in Section 5.0159 and Exhibit BY or () ten (10)days aftr Tenant opens the Premises for business, Tenant shall diver to40. Landlord a copy of the originalofthe CertificateofOccupancy for he Premises issued by th approprite41 governmental agency, orginal execution copies ofall mechanics ie releases or other lem releases on42 accountofTenants Work. notarized and unconditional, in such form as reasonably acceptable o Landlord,43 copiesofall building permits indicating inspection and approval by the ssuerof said permits, and Tenant's
44. certification that Tenant's Workha been constructed in accordance with the inal Plans and Specifications45 ands fully complete in accordance with Exhibit B.
“
o ntheeventsuch documentation has ot been provided from th issuing agencyorTenant's contractors45 and material men within the specified time period, Tenant ages 0 provide any such document 0 Landlord49 within ten (10) days afer receipt by Tenant, Further, notwithstanding anything to he contrary contained in50 this Lease, or Exhibit B, inthe even! Tenant is required fo submit the same affidavit), satement(s), waiver of51 lien document(s), andlor certificate(s) pursuant (0 th Less, and Exhibit B, Tenant's infil delivery of said
52 required affidavil(s), statement(s), waiver of lien document(s) and/or certificate(s) shall be deemed to satisfy53 the reqitementsof his Less, and Exhibi B.5
5 Section $03 CONDITIONOF PREMISES,

so (@) Except as otherwise specifically provided in this Lease (including, without limitation, in57 ExtibitB tached hereto), Tenant herebyagres hat upon deliveryofpossession ofthe Premises to Tenant,53 Tenant shall accept such deliveryofpossesion ofthe Premises i ts hen existing “AS IS" condition, and59 Tenant acknowledges (7) that Tenant shall have inspected the Premises and shail be fully aware of he60. conditionofthe Premisesa of deivryofpossession; i) that Land shall have no obligation to prove.61 oralter the Premisesfo the benefitof Tenant i) tht, except as may be expressly provided inthis Lone,62 neither Landlord nor any of Landlords employees, agents, represetaives, contractors nor brokers has5 made any representation or warrantyofany kind respecting (a the condition ofthe Premise. th building64 in which the Premiscs i located, andor the Shopping Center (5) th stability thereoffor Tenants use oF65 the conduct of Tenant business, or c) occupancyo operation within the Shopping Center by any other6 parson or entity. Tenant irevocably waives any claim based upon or related 10 any Such cmed
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1 representation by Landlord or any claimed representation by Landlord as to traffic to be expected at the
2 Premisesor sales 0be expected atthe Premises. Tenants taking possessionof the Premises shall constitute:
3 Tenants formal acceptance of the same and acknowledgment tha the Premises are in the condition called
4 for under this Lease, subject to al field conditions existing at the fim of delivery of passession. In no
5 event shall Landlord be liable for damages or otherwise as a result of any failure to make the Premises
6 available within the time and/or in the condition provided in this Lease and no such failure shall permit
7 Tenant 10 rescindorterminate this Lease
5
5 ‘Notwithstanding anything to the contrary contained in this Section 5.03, in no event shall
10 Tenant be liable or responsible for any “Hazardous Materials” as said term is defined in Section 7.03 (a)
11 hereof, that was not placed in or upon or introduced 10 the Premises by Tenant or any affiliate of Tenant or
12 any employee, agent or contractor of Tenant or is affiliates. In the event any such Hazardous Materials is
13 discovered in or on the Premises, during Tenants initial remodel of the Premises, Landlord shall be
14 responsible, at Landlords expense, for complying with governmental requirements in the removing or
15 sealingofany such Hazardous Materials,
io
" (b)  CASpInspection, A Certified Access Specialist (“CAS)") can inspec the subject premises
18 and determine whether the subject premises comply with all of the applicable construction-related
19. accessibility standards under state aw. Although sate law does not requireaCASp inspectionofthe subject
20 premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaininga
21 CASp inspectionof the subject premises for the occupancy or potential occupancyofthe lessee or tenant,
22 ifrequested by the lessee or tenant. The partes shall mutually agree on the arrangements for the time and
25 manner ofthe CASp inspection, the paymenof he fee for the CASp inspection, and the cost of making.
24 any repairs necessary 10 correct violations of construction-related accessibility standards. within the
25 premises. As of the Commencement Date of this Lease, the Premises has not been inspected by a CASp,
26 pursuant to California Civil Code §1938.
n
on Section 5.04 ULTIMATE RENTAL COMMENCEMENT DATE.
» Notwithstanding anything to the contrary contained herein, iffor any reason whatsoever including,
30 without limitation, excusable delay), the Rental Commencement Date shal not have commenced prior to
51 such dateasshall be two (2) years from the Commencement Date, then this Lease shall be automatically
32 terminated without futher actofeither party hereto and each of the partes hereto shall be released from
35 any further obligation hereunder.
3
3s Section 5.05 REQUIRED IMPROVEMENTS,
36 Tenant agrees to maintain the Premisesin a first class conditionat ll times during the Term.
3
3 ARTICLE VI
3
“© ALTERATIONS, CHANGES AND ADDITIONS
a
«2 Section 6.01 ALTERATIONS BY TENANT.
“ ‘Tenant shall not make or cause fo be made any alterations, additions or improvements to the44 Premises without the prior written approvalofLandlord which approval shall not be unreasonably withheld45 or delayed (for example, but without limiting the generality of the foregoing, Tenant shall not install or46 cause 10 be installed any signs, floor covering, interior or exterior lighting, plumbing fixtures, shades,47 canopies, awnings, electronic detection devices, antennas, mechanical, electrical or sprinkler systems, or48 make any changes to the storefront without such approval. However, Tenant may make such alterations,49 additions and improvements to the interior of the Premises as do not in the aggregate exceed in any lease50. year the amount set forth in the Data Sheet, provided () the same are cosmetic and not structural in nature,$1 do not affecta uiility system, the storefront or storefront sign and are not inconsistent with the fina Plans52 and Specifications approved by Landlord; (b) that Tenant complies with. Ora material deviation from, the53 provisions concerning contractors, labor relations, compliance with law, reporting of costs and insurance$4 and the provisions of Exhibit B; and (c) that Tenant shall submit to Landlord fificen (15) days writen$5 noticepriortoundertakinganyofhe foregoing. Tenant shall present to Landlord Plans and Spec fications.56. for any other alterations, additions or improvements at the time approval is sought, in accordance with$7 eriteria and procedures as provided in Exhibit B. All alerations, decorations, additions and improvementss8 made by Tenant shal be deemed to have attached to the Premises and to have become the property of59 Landlord upon such atachment.
@
a Section 6.02 REMOVAL BY TENANT.
« Upon the expiration or carlier termination of this Lease, Tenant shall not remove any of suchalterations, decorations, additions and improvements, except that trade fixture, portable light fixtures,64 equipment and other personal property installed by Tenant (“Property”) and not affixed to the Premises65 may be removedifall Rental and other charges due hereunder are paid in full and Tenant is not otherwise66 in del hereunder; provided that Teva mediately reps ary mas cued by such vmovay |
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1 Tenant shall fai to remove anyof is Property, Landlord may, at Landlord's option, retain either any or all
2 of the property, and title thereto shall thereupon vest in Landlord without compensation to Tenant; or
3 remove all or any portionofthe Property from the Premises and dispose of the Property in any manner,
4 without compensationto Tenant. In the later event, Tenant shall, upon demand. pay to Landlord the actual
5 expense of such removal and disposition and the repairof any damage to the Premises resulting from or

caused by such removal. The obligations contained in this Section 6.02 shall survive the expiration or
7 earlier terminationofths Lease.
5
5 Section 6.03 CHANGESANDADDITIONS.
0 (3) Landlord reserves the right at any time, and from time to time, to make alterations 10, and
11 10 build additional stories on, the buildinginwhich the Premisesilocated, and to construct other buildings
12 and improvements inthe ShoppingCenterincluding any modificationsof the Common Areas in connection
13 therewith, to enlarge or reduce the Shopping Cente to add decks or elevated parking facilites, and to sell
14 or lease any partofthe land comprising the, 25 shown on Exhibit A-1, for the consiruction thereon ofa
15 building or buildings to be occupied by a Deparment Store which may or may not be par of the
16 Development. Landlord also reserves the right at any time, and from time to time, to change, modify, or
17 abolish any temporary off-site uilty serving the Shopping Center. The purposeofExhibit A-1 is o show
18 the approximate location of the Shopping Center while the purpose of Exhibit A-2 is to show the
19 approximate locationofthe Premises within the Shopping Center. Landlord reserves the right at any time
20 to relocate, reduce, enlarge, or reconfigure the various buildings, and other common areas shown on said
2 exhibits
2
» (6) Landlord shall have the exclusive right to use all or any partofthe roofofthe Premises for
24 any purpose; to erect additional stories or other structures over all or any part of the Premises; o erect in
25 connection with the construction thereof temporary scaffolds and other ids to construction on the exterior
26 ofthe Premises, provided that accessothe Premises shall notbedenied; and toinstall, maintain, use, repair
27 and replace within the Premises pipes, ducts, conduits, wires and all other mechanical equipment serving.
28 other partsofthe Shopping Center, the same o be in locations as will not unreasonably deny Tenant's use
29 thereof. Landlord may make any use it desiresofthe side or rear wallsof the Premises (including, without
30 limitation, freestanding columns and footings for all columns), provided that such use shal not encroach
31 on the interiorofthe Premises unless (i) all work carried on by Landlord with respect t such encroachment
52 shall be done during hours when the Premises are not open for business and otherwise shall be carried out53 in such a manner as not to unreasonably interfere with Tenant's operations in the Premises, and (i)34 Landlord, at is expense, shall repair all damage to the Premises resulting from such work.
3
3% (€) Notwithstanding anything to the contrary contained in this Section 6.03, in the exercise of37 Landlord's rights under his Section 6.03, Landlord agrees to use diligent efforts to perform any such work in38 mannersoas to minimize interference with Tenant's business operation, and shall not adversely affect access
39 10 nor the reasonable visibilityofthe Premises.
w
a Section 6.04 RIGHTS OF LANDLORD.
«2 @ intentionally deleted.
©
“ (© Intentionally Deleted.
as
6 ARTICLE VII
a
i CONDUCT OF BUSINESS BY TENANT“9
2 Section 7.01 PERMITTEDUSE.
st Tenant shall use the Premises only for the purposeof conducting the business specifically set forth52 inthe Data Sheet and for no other use or purpose. Ifany governmental Ticense or permit shall be required$3 for the proper and lawful conductof Tenants business or other activity conducted in the Premises, or ifast failure 10 procure such a license or permit might or would in any way adversely affect Landlord, the55 Shopping Center, then Tenant, at Tenants expense.shall duly procure and thereafter maintain such license$6 or permit and submit the same for inspection by Landlord. Tenant, at Tenants expense. shal at all imes57 comply with the requirementsofeach such license or permit
5
5 Section 7.02 OPERATION OF BUSINESS.
@ (8) Tenant agrees (0 be open for business andfooperate in allofthe Premises during the entire6 Term following the Rental Commencement Date, and to actively and diligently conduct its business at alltimes in a frst class and reputable manner, maintainingatal timesa fll staff of employees and a complete6 stockof current season merchandise. Tenant shal install and maintain at al timesadisplayof merchandise64 inthe display windows, if any.ofthe Premises and shall keep the same wel lighted. Provided at least two.6 (2) Department Stores and seventy five percent (75%)ofthe retail tenants in the Shopping Center are also66 required 10 be open for business, Tenant shall be obligated to be open for business and fo operate
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1 continuously during all hours established by Landlord as Shopping Center business hours; provided,
2 however, notwithstanding the foregoing. Tenant shall have the right to close the Premises on two (2) non-
3 consecutive days, other than weekends, during each easeyearofthe Ter for the purposeoftaking inventory
4 so long as Tenant gives advance notice to the Shopping Center manager of any such closure. In the event
5 Landlord has approved Tenant's remaining open for business after normal Shopping Center hours, then
6 such approval shall be conditioned upon Tenant paying, as Additional Rent, ll additional costs incurred by
7 Landlord as a result thereof. Tenants obligation to be open for business shall include, but not be limited

to, opening for business not more than fifteen (15) minutes late, closing for business not more than fifteen
9 (15) minutes early, and closing for business or not more than fifteen (15) minutes during Shopping Center
10 business hours.IfTenant fails more than twice in any given lease year to comply with any ofthe provisions
11 of this Section 7.02(a), then Tenant shall pay within ten (10) days of demand therefor by Landlord
12 Additional Rent in the amountof$150.00 per day until such time as Tenant is in compliance with this
13 Section 7.02(a). This remedy shall be in addition to any and all other remedies providedin this Lease or
14 by law to Landlord. Failure by Tenant o be open for business and to operate shall entitle Landlord, in
1s addition to other remedies provided in ths Section 7.02, this Leasc or by law, to mandatory injunctive
16 relief. Without limiting the generalityofthe foregoing, i the event the hours during which the Shopping.
17 Center is legally permitted to be open to the public are regulated by any lawful authority, then Landlord
18 shall be the sole judgeof which hours and days shall be Shopping Center business hours.
i
2 Notwithstanding anything contained in his Section 7.02, Tenant shall be permitied to open
21 early or close late up to four (4) times in any lease year for special promotional eventsof Tenant, provided
22 Tenant gives Landlord noticeofthe dates ofsid special promotional events at least seven (7) days in advance,
23 andfurther Tenant agreestopay Landlordwithinten (10) daysofdemand al the additional costs incurred by
2¢ Landlord asaresult ofsuch early openings and/or late closings.
2s
x
7 (b) Tenant, a Tenants expense, shall promptly comply with al present and future laws,
28 ordinances, orders, rules, regulations and requirementsofall governmental authorities having jurisdiction
29 affectingor applicable to the Premises or th cleanliness, safety, occupency and use of the same, whether
30 or not any such law, ordinance. order, rule, regulation or requirement is substantial, or foreseen or
31 unforeseen. or ordinaryor extraordinary,or shall necessitate changes or improvements (other than structural
52 changes or improvements)orinterfere with the use and enjoymentofthe Premises. Tenant shall not do or
33 permit anything to be done in or about the Premises, nor bring anything therein, which will in any way34 conflict with any such law, ordinance,order, rule, regulation or requirement affecting the occupancy or use
3 ofthe Premises or the ShoppingCenteror the Shopping Center which has been or may hereafter be enacted
36 or promulgated by governmental authorities, or in any way obstruct or interfere with the rights of others,
57 nor shall Tenant use or allow the Premises to be used for any unlawful purposes or do any act tending to38 injure the reputation of the Shopping Center. Tenant shall not give samples, approach customers or39 otherwise solicit business in the, Common Areas or any part of the Shopping Center other than in the“0 Premises.
“
«2 Notwithstandinganything contained n thisLease tothe contrary, there shall be no obligation
43 on the Tenant to comply with anyof the laws, directions. rules or regulations referred to which may require#4 structural alterations, changes, repairsor additions, all ofwhich required structural alterations, changes, repairs45. oradditions shall be the obligation ofLandlord unless made necessary bythespecific useor design of Tenant's46 Premises or the negligence or default of Tenant, in which event, Tenant shall comply at ts expense..

No auction, liquidation, going out of business, fire or bankruptcy sale may be conducted49 or advertised by sign or otherwise in the Premises. Tenant shall not permit the operation of any coin50. operated or vending machines or pay telephones in the Premises, other than in the areas reserved solely for$1 the useof Tenant's employees. Tenant shall no selordisplay any merchandise within two feet (2)of the52 storefront leaselne or opening unless such sale or display shall be expressly approved on the Plans and53 Specifications or otherwise approved by Landlord, in writing, except that Tenant shall be permitted to54 display merchandise inthedisplay windows, if any. Tenant shal not use the areas adjacent to the Premises35 for business purposes or any other purpose. Tenan shall not store anything in service or exit corridors. All56. receiving and delivery of goods and merchandise for the Premises, and all removal of merchandise,57 supplies, equipment, trash and debris and al storageoftrash and debris from the Premises shall be made58 only by wayof or inthe reas provided by Landlord. Tenant shall be solely responsible for prompt disposal59 within the Premises or in such arcas as may be provided for such disposal by Landlord of all trash and60 debris from the Premises. Tenant shll not use or permit the use ofany portionofthe Premises as slecping6 quarter, lodging rooms. for any unlawful purpose, or for cooking, except as specifically permitted inSection 7.01. Tenant shall not install any radio television, communication dish or other similar device or6 related equipment exterior to the Premises, shall not cause or make any penetration of the roof of the64 Premises or the building in which the Premises is located and shall not erect any acrial or antenna on the65 roofor exterior wallsof any building within the Shopping Center.“
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| IF Tenant shall il comply with any ofthe provisions ofthis Section 7.02(b), then Tenant
2 shall pay, within ten (10) daysofdemand therefor by Landlord, Additional Rent in the amountof 100.00
5 per day until such time as Tenant is in compliance. This remedy shal be in addition to any and all ther
4 remedies provided in this Leaseo by aw to Landlord.
5
‘ Section 7.03 HAZARDOUSMATERIALS.7 (2) For the purposes of this Section 7.03 the following terms shall have the following.
5 meanings: (i) the term “Hazardous Material” shall means (2) any material or substance that, whether by
9 its nature or use, is subject to regulation under any Environmental Requirement, or (bb) any material,
10 substance or waste which is toxic, ignitable, explosive, corrosive or reactive, or (cc) asbestos, or (dd)
11 petroleum and petroleum-based products, or (ec) formaldehyde, or (ff) polychlorinated biphenyls (PCBs),
12 (gg) Freon and other chlorofluorocarbons or (bh) such other material as is designated in a notice from
13 Landlord to Tenant (whether such noice is provided before or afer Tenant firs commences to use such
14 material): (i) the term “Environmental Requirement” shall include the Comprehensive Environmental
15 Response, Compensation and Liability Act of 1980 (42 U.S.C. §9601 et seq.), the Hazardous Materials
16 Transporation Act (49 US.C. $1801 ct seq), the Resource Conservation and Recovery Act (42 USC.
17 $6901 et seq), the Toxic Substances Control Act (15 U.S.C. §2601 et seq) he Clean Afr Act (82 US.C.
18 §7401 et seq), th Federal Water Pollution Control Act (33 US.C. §1251 etseq, alla presently in effect
19. and as he same mayhereafterbe amended, any regulation pursuant thereto,or any other present or future
20 law, ordinance, rule, regulation, order or dretive addressing environmental, health or safety issues of or
21 by any Governmental Authority: and (i) the term “Governmental Auhority” shall mean the Federal
2 government, or any sateor other politcal subdivision thereof, any local government, o any agency, cour25 or body of the Federal government, any stat or other political subdivision thereof, exercising executive,
20 legislative, judicial regulatory or administrative functions.
2
2% (5) Tenant hereby represents and warrants to Landlord that it wil ensure that) no Hazardous
21 Material will be generated, manufactured, sold, transported or located at, on, in, under or about the28 Premises; (i) no Hazardous Material will be generated, manufactured, sold, wanspored or located at, in,25 on, under or about the Premiscs in a manner which violates any Environmental Requirement, or which30 requires cleanup or corrective action of any kind under any Environmental Requirement and (i) no51 Hazardous Material wil be transported, released, emit, sod, discharged, leached, dumped of disposed32 of from the Premises omo or ino any other propery. However, the above prohibition concerning33 Hazardous Materials shall not prevent Tenant from sellin regular consumer products which contain small
34. safe amountsofsuch Hazardous Materialor maintaining small, safe amounts ofcleaning Solutions atthe35 Premises
%
n (©) Tenant shall comply and shall cause any otherpersonon or about he Premises, including.38 without limitation, employees, invites, contractors, subcontractors, licensees, sublenants or agents, 1639 comply in all respects with all Environmental Requirements, and shall cause islf and fs employees,40 invites, contractor, subcontractors, licensees, sublenants or gets not fo generat, store, handle41 manufactur, process, sll, dispose of, transport or otherwise use Hazardous Materials at, in, on. under or42 about the Premises in a manner that could ead or potentially lad to the imposition on Landlord or the43. Shopping Centerof any labilityorlien ofany nature whatsoever.
“
is (@) Tenant shall (i) noify Landlord promptly in th eventofany sil or other releaseofany46 Hazardous Material at, in, on, under or about the Premises which i required (o be reponed to a47 Governmental Authority under any Environmental Requirement;i)promply forward to Landlord copies.48 ofany notice recivedbyTenan relating otheallegedviolationsof any Environmental Requirement; and49 (i) promply pay when due any fin or assessment against Tenant, Landlord or the Shopping Center50 relating to any Environmental Requirementor the existenceof Hazardous Material at the Promises5
2 (©) If, at any time, it is determined that the operation of use of the Premises violates any5 applicable Environmental Requirement, or that thee are Hazardous Materials located a, in, on, under or$4 about the Premises whichrequire special handlingincollection, Storage, treatmento disposa,orany other55. formof cleanup or corrective action, Tenant shal within ten (10) days fer receipt of noice hero fom56 any Governmental Authority or fom Landlord take, at ts Sol cost and expense, such actions as may bo57 necessary to fully comply in al respects with al Environmental Requirements, provided, however that i$8 such compliance cannot reasonablybecompleted within Such fen (10) day period, Tenant shall commence$9 such necessary action within such ten (10) day period and shall thereafer diligently and expeditiouslyproceed to fully comply in al respects and in timely fashion with all Environmental Requirements. If61 Tenant fis o timely take, ort diligently and expeditiously proceed 0 complete intimely fshion. any6 such action, Landlord my, in its sole and absolute discretion, make advances or payments towards te6 performance or satisfaction of th same, but shal in no event be under any obligation to do so. All sume64 so advanced or pid by Landlord including. without fmitarion, counsel and consultant fees and expences,6 investigation and laboratory fee and expenses, and fines or other penalty payments) and all sums advanced6 or paid in connection with any judicial or adminisirative investigation of proceeding relating thereto wil
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| immediately, upon demand, become due and payable from Tenant. If Tenant fais to make such payment
2 within ten (10) daysofsuch demand, Tenant shall be in default under this Lease and Landlord may, resort
5 to any otherof ts rights upondefaultset forth in Article XIX,

5 ()  Ifalienis filed against thePremises, the Shopping Centerbyany Governmental Authority
& resulting from the need to expend or the actual expending of manics arising from an Environmental
7 Requirement, or a lability regarding Hazardous Materials related to an action or omission. whether
5 intentional or unintentional,ofTenant or for which Tenant i responsibic, then Tenant shall, within en (10)
5 days from the date thatthe Tenant is first given notice tha such ienhasbeen placed (or within such shorter
10 periodoftime as may be specified by Landlordif such Governmental Authority has commenced sieps 10
11 cause the property fo be sold pursuant to such len) either (i) immediately pay the claim and remove the
12 lien, or (i immediately fumish a cash deposit, bond, or such other security with respect thereto as is
13 satisfactory inall respects 0 Landlord and is suficient 0 effecta complete dischargeofsuch en.
"

is (9) IF Landlord reasonably believes that (i) Tenant has permitted a Hezardous Material at the
16 Premises, or (i) that any other condition violates or threatens to violate any Environmental Requirement,
17 Landlord may, at its option, cause an environmental ste assessment of the Premises or portions thereof 10
18 beconducted to confirm Tenants compliance with the provisions ofthis Section, and Tenant shall cooperate
19 inal reasonable ways with Landlord in connection with any such environmental it assessment and shall
20 pay all costs and expenses incurred in connection therewith.
2
2 (4) Tenant shall defend, indemnify, and hold harmless Landlord ts afflites, parent
23 corporation, subsidiaries parners, members, management company, successors and assigns, and the
21 employees, agents, offices. directors, shareholders, members, advisers, trustees and fiduciaries of any of
25 them from and against any and all loss, claims, demands, penal, causes of action, fines, liabilities,
2 settlements, damages, consequential damages, costs or expenses of whatever kind or nature, known or
27 unknown, forescen or unforeseen, contingent or otherwise (including, without limitation, counsel and
28 consultant fees and expenses, investigation and laboratory fees and expenses, court cost, and litigation
29 expenses)directly or indirectly arising out of or in any way related to (i) any breach by Tenant of any of
30 the provisions of this Section 7.03; (i) the presence, use, generation, transportation. disposal, spillage,
31 discharge, emission, leakage, release, or threatened release of any Hazardous Material resulting from any
32 actof Tenant, its employees, agents or contactors, which is a, in, on, under, abou, from or affecting the
53 Premises, the Shopping Center including,without limitation, any damage or injury resulting from any such
34 Hazardous Material to or affecting the Premises, the Shopping Center or any soil, water, air, vegetation,
35 buildings, personal property, persons or animals; (i) any personal injury (including wrongful death) or
36 property damage (ralorpersonal) arising out ofo elated 0 any such Hazardous Material (iv) any lawsuit
57 brought or threatened, setlement reached, or order or directive of or by any Govemmental Authority
38 relating 0 such Hazardous Materia;or (4) any violationof any Environmental Requirement or any policy
35 or requirement of Landlord hereunder. The indemnites set forth in this subparagraph (h) re fimited to
40. actions or omissionsof Tenant, its contractors, subcontractors, licensees, concessionairs or others on the
41 Premises at the request ofor with the consent of Tenant. Tenant shall indemnify Landlord for all loses,
42 including, but not limited to, damages occasioned by the inability of Landlord to relet the Premises or a
43 reduction n the fair market and/or Rental valueofthe Premiscs, or the Shopping Center
PY “This indemnification shall, notwithstanding any exculpatory or other provision of any
46 nature whatsoever 0 the contrary set forthi the Lease, or any other document or insirument now or47 hereafter exceuted between Landlord and Tenant, constitute the personal recourse undertaking, obligation
48 and lability of the Tenant and any guarantor. The obligation set forth in this Section 7.03 shall survive40 the terminationofthe Lease.
0
st () Ifthe Lease is assigned (0, or assumed by another pany, or in the event ofa sublease, it52. shall be a condition of such assignment, assumption or sublease that the assignee, party assuming or5 sublessce shall assume the obligation of this Section 7.03 in addition to such obligations of Tenant54 continuing after and surviving such sublease, assignmentorassumption. The obligations and Habilties of55 Tenant underths Section 7.03 shall survive and continue in ful force and effect and shall motbe terminated,$6 discharged or released, in whole or in par, respective of any assignment, sublease or assumption and57 irrespective ofany other fact or circumstance of any nature whatsoever.55
5 G) Tenant shal surrender the Premises to Landlord upon the expiration or arler termination6 of the Lease free of Hazardous Materials and free of any violation of any Environmental Requirement,61 Upon surrender, Tenant shall provide Landlord witha report by experts acceptable o Landlord showing6 the Premises freeof Hazardous Materials.
©
“ ®) Notwithstanding anything to the conrary contained in this Section 7.03, in no event shall6s Tenant be lable or responsible or the removal or abatement of any “Hazardous Material®a said term is© defined in Section 7.03 (s) hereof, that was ot placed in or upon or introduced to the Premises by or af the
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1 diresion of Tenant is agents, employees, or others within Tenant's control including Tenant's parent
2 corporation, subsidiaries or affats. Further, ifany Hazardous Material are discovered in or under the
5 premises during the Term, and such Hazardous Materials were present prior to the date that Landlord
4 delivered possession of the Premises to Tenant, then Landlord shall takeal seps necessary 0 remove,
5 abate or manage in place such Hazardous Materialsinaccordance with all Environmental Requirements, at

no costor expense to Tenant.
’
5 Section 7.04 RADIUS.
9 Tenant acknowledges that sales from a store owned by it or a related entity as described herein
10 within he radius se forth on the Data Sheet (Radius Area”) may reduce the Gross Sales tha might
11 otherwise be made from the Premises. IF such a business is operated, the specific effct on Gross Sales
12 maybe dificult or impossible to establish with cerainy. Therefor, in order o provide Landlord with a
13 fir and adequate rental for the Premises, in the event that during the Term hereof Tenant or any person,
14 fim, corporationo other enity who or which contol or is controlled by Tenant, or by any person, im,
15 corporation or other entity who or which controls Tenant, shall dircctly, ether individuallyor asaprtoer
16 or stockholder o otherwise, own, pera or become financially intercsied in any business similar toor in
17 competition with the busines of Tenant described in the Data Sheet, within the Radius Area from the
15 Shopping Cente, then th Gross Salesof any such business or businesses within sid area shal be included
19. inthe Gross Sales made from the Premises and the Percentage Rental hereunder shall be computed upon
20 the agaregaiof theGross Sales made from the Premises and by any such other business or businesses they
21 conducted within the Radius Area. Tenant shal be obligated to provide Landlord with Statement of
2 Tenants Gross Sales fo all such other businesses operated within the Radius Arca, in accordance with the
2 provisions of Anicle 1 and Landlord shall hav a right to examine the books and to audit such other
24 businesses ina mannerasst forth in Article 1Vof his Lease.
2

“This Section 7.04 shall not apply o any such business or businesses open and in operation iin
27 theRadius Areaa of he date ofexecutionof this Lease. Landlord or Landlord's authorized representative
25 or agent shall have th right at ll reasonable times during he Tem hereof and fora periodofat feast two.
20 (2) year ater he expirationofthe Term, 0 inspect, audi, copy and make extracts of the books, source
30 document, records and accounts pertaining to such other business or businesses for the purpose of
51 determining or verifying the Additonal Rent due to Landlord pursuant to this Section
2
=
u ARTICLE VI
3
% COMMON AREAS
»
5 Section 8.01 OPERATION AND MAINTENANCE OF COMMON AREAS.
3» Landlord shall cause o be operaed and maintained during the Term all “Common Areas” (as
40 defined below) at a evel comparable to othr regional shopping mall inthe region in which the Shopping
41 Centris located. The manner in which such reas and fails shall be operated and maintained, and the
2 expenditures therefor, shall be at th sol discretion of Landlord and the useof such areas and facilis
45. shall be subject 10 such reasonable regulations as Landlord may establish, modify and enforce fom time to
44 dime, which regulators will be uniformly applied othe extent applicable among he tenants at the Shopping.is Cener
i
. Section 802 USE OF COMMON AREAS,
w (@ The term “Common Area(s)" as used i this Lease, shall mean, 0 the extent provided by4 Landlor, all improved and unimproved areas within theShoppingCenter including, without imitation: (350. public transportation loading and unloading facilites not devoted 10 a single tenant, (ruckwiys, curbs,$1 driveways, delivery areas, landscaped ares, community rooms, seating areas, play area, ofce facilites52 clevators, escalators, roofs, skylight, beams, sais and ramps not contained within any Floor Arca, utility53 rooms, storage,securityand office arcs used byLandlord o manage theShoppingCente, public esrooms54 and comfort stations, service reas, service and fir exit condor, passageways nd other areas, amenities55 facilites and improvements provided by Landlord, and (3) thos areas within the Shopping Center and$6 areas adjacent to the Shopping Center containing signs, pylons or structures advertising the Shopping57 Center or which from time 10 ime may be provided by the owners of such areas fo the use by Landlord58 and the tenantsof the Shopping Center and he respective concessionaire, agents, employees, customers,59 invites Gi) lity pipes, fins, ducts, conduits, wires and other intercomecting aciHics within he60 Shopping Center through which heat, ventilation, airconditioning, water, sewage, storm drainage61 telephone, electricity, gas and other uly services utilized by any occupant ofthe Shopping Comer a6 received, transmitted or discharged at any time and from time to ime during the Term1 the extent that6 such tems ar ot leased or owned by any occupants ofthe Shopping Center The se an occupancy by64 Tenant ofthe Premises shal include th non-exclusive use of he Common Aresin common with Landiors45 and with al others for whose convenience and us the Common Areas have been or may hercafier be66 provided. Tenant acknowledges that her are no parking facilites serving he Shopping Comerfoue by67 Tenant or Tenant's employeeso customers.
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:
2 Landlord shal have the right, bu not the abigation from time to time, 0 modify he
3 Common Ares, remove porions ofthe Common Areas from common use, and to peait enirsinment
4 events, advertising displays, educational displays and other splays in the Common Areas tht in
5 Landlordsreasonable judgment tend to anae the public. Landlord shal also have therigh to include

kiosks, cars, movable retail merchandising units and other types of instalions and services in the
7 Common Areas including, but nt limited,vending machines and Tenant shall no be ened 0 any credit
§ for income earned by Landlord with respect thereto
5
0 Landlord may at any ime close al or any porion ofthe Common Area to make repairs or
1 changes to prevent the acquisition ofpubli rights and may do such other cts in and to the Common Areas
12 asin is rssonabl judgmentmaybe desiable.
»

(5) Except for any kioskorother installtion curently existingas ofthe Commencement Date,
15 Landlordagrees that her shall be no permanent Kiosk located wil th numberof et st Forthon the Data
16 Sheet dirty in font ofthe front easclin ofthePremises throughout he Tem of his Lease.
i"
i Section 8.3 COMMONAREAOPERATINGCOSTSANDEXPENSES.» (®) From and afte the Renal Commencement Dai, Tenant shall pay fo Landlord the Common
20 Area Charge as defined hereinbelow) as contribution for th following (collectively “Operating Costs
21 and Expenses”: alcosts nd expensesofevery kind and nature pido incurredby Landlord in managing
2 opersing, equipping, policing and protectin. lighting. signing, cleaning, painting, heating. venlaing air2 conditioning, providing sanitation nd sewer andother services, insuring. defendingor prosesuting laweaits24 (orother legal proceedings), epiring. repacing, upgrading, decorating and maimainng () he Common
25 Areas, i) ll buildings and roofs within the Shopping Centr and (i) ll ther areas, Facile, work and26 storage arcs, leased or owned property, and buildings whether located withinoouside of, th Shopping
27 Center the “project areas) which conttute or benefit the Common Areas and not the premises of any2 specific tenant
»
» (5) The “Common Area Charge” shall iniilly mean the amount st forth on he Data Sheet.51 The Common Area Charge shal be payable for eachyea during he Term and shall be increased annually
52 ona compounded basis by the percentage amount stforthon the Data Sheet. Landlord and Tenant hereby35 agre that the Common Area Charge ha been frely negotiated and agreed upon by the partes and no34 sujet to dispute, review, or challenge by Tenant whether at Jaw or in 6quty.. Accordingly, Tenant55 cxpressy waives any and al ights hasof may hve 0 nspect andor audit Landlords records lating 156 the CommonArcaCharge. The Common Area Chargeshallb paid as Additional Rent to Landlord at te57 address shown on the Data Sheet in monthy instalments on the fist day of cach calendar month, in38 advance, without demand, oft or reduction.
5
“ ARTICLE IXa“
° SIGNS©
“ Section 901 TENANT'S SIGNS.is Tera shall affasign to the exterior surface ofthe storefront ofhe Premises located inside the46. ShoppingCenter. “Tenant shall pay al cots of fabricating,constructing,operating andmaimaning such2 signinciuding.without imitation, al charges or lecticy: Tenant shall kp ti sign well ghd ring.48 such hours as Landlord shall designate (provided Tenant shal notb required to keep said Sign Highied49 cate han onehal hour priorto the Shopping Center openingnor later than on hlhour fe the closing50. ofthe Shopping Center) and shall maintain sid sign in good condition and repair during he entire Term$1 ofthis Less. Said sign shall conform to the criteriafosigns contained in Exhieht B. and he sie, content,52 designand locatonthercfshall be subjecttothe prior writenapprovalof Landlord. Exceptas hereinabove55 mentioned, Temant shall not placeor cause tobe placed, erecied o maintained on any exirtor door wall,54 windowor he rooof the Premises.oron the terior o exterior surfaceof the hss any window ordor55 of the Premises, or an any sidewalk or othr location outside he Premiscs, or on or within any display56 window spac in the Premises, or within two fet (2) ofthe fontof the storefront eseline, whether oft57. there i display window space in the Premises, o within any enance 0 the Premises. any sgh (ashing.58 moving, hanging. handvriten,o otherwise). decal. placard, decoration, lashing. moving of hanging Neh.59 lettering. or any oiher advertising mater of anykindor descipion provided, however, tht subj th60 prior writen approval of Landlord with spect 0 design and placemens, Tenant may place decal or fon61 purposes on glass storefronts where warranted. No svnbol, design, name, mark or insignis adopted by6 Landlord for the Shopping Center shall be used without the prior writen consent of Landlord, which65 approval shall notbeunrcasonably withheld. No illuminated sgn located nthe interior of the emia64 and visible fom ouside the Premise shall be permited without the prior writen approval of Lanes.65 All signs locate in th interior ofthe Premises hal be in good iste 50.04 not o otact from th gener66 appearanceofthe Premises, the Shopping Centr.
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.
2 Landlord wil not unreasonably witbhald or delay fs consent to Tenants placement of seasonal
3 promotional decals upon the windows ofthe Premises so longa he samear lke those usd in a majority
4 ofits other locations in enclosed ull priced major regional mals provided such decals; ) are professionally
5 manufactured and of professional quality, i) ae primarily transparent andlor wranslucen, Gi) consis
6 only of lettering, iv) do not cover mare than twemy-fve percent [25%) of th aes ofthe storefront glass
7 in total with no one decal covering more than nine [9) square fee, (v) do not unreasonably obstruct the
5 view of the interior of the Premises, and (v1) do not remain on the las for any period in excessof thirty
5 (G0) days.
0
nw For tis Lease at Westfield San Francisco Cente only, as Tenant intends to have two separate
12 concepts operating for business atthe Premises, Tenant shall be permitted to build twoseparate storefronts
13 and to install two separate storefront signs to the exterior surface ofthe storefrontof the Premises located
14 inside the Shopping Center. One storefront and storcront sign shall apply 0 one concep, and the other
15 storefront and Storefront ign shall apply to th ather concept.
6
v ARTICLEX
w
w MAINTENANCE OF PREMISES
0
2 Section 10.01 LANDLORD'S OBLIGATIONSFORMAINTENANCE.= Landlord shall keep and maintain the roof (excluding any skylights, Tenan roofiop HVAC unis
25 andlor roofpenetrations made by Tenant, anyofwhich shall only be permitted with Landlordpriorwriten
20 consent), foundation, utters, guter downspouts andtheexterior surface ofthe exteriorwalls of thebuilding
25 in which the Premises are located (exclusive of storefront, doors, door frames, door checks, other
26 entrances, windows and window frames which are not partofCommon Areas) in good repair, except tht
27 Landlord Shall not be called upon 10 make any such repairs occasioned bythe actor omissionofnegligence.
25 of Tena, its agents, employees, invites, censces or contractors. Landlord shall not be called upon (0
29 make anyother improvements or repairsofany kind upon the Premises and appurtenances, exceptas may
50° be required under Anicles XVII and XVI hereof, and nothing contained in this Section 10.01 shall limit
51 Landlord's right to reimbursement from Tenant for maintenance, repair costs and replacement costs
52 conformed clsewhere inthis Lease
»
u Section 10.02 TENANT'SOBLIGATIONSFORMAINTENANCE.3s (@) Except s provided in Section 10.01of this Lease, Tenant, at Tenants expense, shal keep36 and maintain in first-class appearance, ina condition equal oor beter thn that which xisted when Tenant
57. intially opened the Premises or business, reasonable wear and tar excepted, and i good condition and
38 reper (including replacement of pats and equipment, if necessary), the Premises and every pat hereof
30. and any and all appurtenances thereto wherever located, including. without limitation, the interior surfaces
0 ofthe eteior wall, the exterior and interior potion ofl doors, door frames, door checks, other entrances,
41 windows, window frames pate glass, storefronts, all plumbing and sewage facilis within th Premises
42 (including fee low othe mainsewer linc), tures, ventilation, beating andai conditioning and electrical
45 systems exclusively serving the Premises (whetherornot located in the Premises) sprinkler systems, was,44 Roors and ceilings including floor and ceiling coverings), and all othr repair, replacemens, renewals and45 restorations, interior and exterior, ordinary and extraordinary, foreseen and unforeseen, and ll other work46. performedbyor on behalfof Tenant pursuant to Exhibit B and Article VI hereofa
a (5) Tenant shall kesp and maintain the Premises in a clean, sanitary and safe condition in4 accordance with applicable law and all directions, rules and regulations ofthe health officer, fire marshal,50. building inspector or ther proper officials of the governmental agencies having jurisdicion and Tenantst shall comply withal requirementsof law, ordinances and theruise, affecting th Premiscs, all at Tenant's52 sole cost and expense. Tenant also agrees to comply with requirements of any insurance underwriters,53 inspection bureauso a similar agency designated by Landlord with respect {0 the Premises, At the end of54 the Term, Tenant shall surender th Premises in good order, condition and repair, reasonable wear and tear55 excepted. Tenan, at ts own expense, shall install and maintain such fire extinguishers and other ie56 protection devices a may be required from time to time by any agency having jurisdiction thereof or by57 the insurance underwriterinsuring the building in which the Premises ar located.5
5 (©) Tenant shall keep the Premises and al other part ofthe Shopping Centr fee from any60 and aliens arising out o any work performed, materials fumished or obligations incurred by or on behalf
61 of Tenant. Within twenty (20) days after written request therefor by Landlord, Tenant shall (a) bond against@ or discharge any mechanics’ or materialmen's lien or (b) furnish Landlord with a copy of the recorded4 waiverof lien, recorded release of fin, or of the recorded bond discharging such en. Tenant shall6 reimburse Landlord as Additonal Rent for any and all costs and expenses including, without imitation,45 reasonable attomeys' fees, which may be incurred by Landlord by reason of the filing of any such line66 andlor removal of same, such reimbursement to be made within twenty (20) days afte receipt by Tenant
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1 from Landlordof a statement setting forth the amount of such costs and expenses such reimbursement to
2 be paid to Landlord in the manner and at the place provided in ths Lease. Tenant shal give Landlord at
3 least fifteen (15) days’ written notice prior to commencing or causing to be commenced any work on the.
4 Premises (whetherpriororsubsequent to the Commencement Date), so that Landlord shall have reasonable
5 opporunity o file and post a noticeof non-responsibility for Tenant's work.
6
7 (@ Inthe event Tenant fail, refuses or neglects to maintain thePremisesas required hereunder
§ orto commence and complete repairs prompily and adequately, to remove or bond against any len, o pay
9 any costor expense, to reimburse Landlord, or otherwise to performanyact or fulfil any obligation required
10 of Tenant pursuant to this Section 10.02, Landlord may, but shall not be required to, perform such
11 maintenance or to make or complete any such repairs, remove or bond against such lien, pay such cost or
12 perform such act or the like without prior notice to, but at the sole cost and expenseof Tenant. Tenant shall
13 reimburse Landlord, as Additional Rent, fo all cost and expense of Landlord thereby incurred within ten
14 (10) days after receipt by Tenant from Landlord ofa statement setting forth the amount of such cost and
15 expense.
1"
" ARTICLE XI
is
wo INSURANCE AND INDEMNITY
n
2 Section [1.01 TENANT'S INSURANCE.
2 (2) Tenant,at is sole cost and expense,shal, during the entire Term hereof, procure and keep
25 in force: (i) Commercial General Liability Insurance with respect to the Premises and the operations of
24 Tenant in, on or about the Premises, in which the limits shall be not les than the amount set forth on the
25 Data Sheet per occurrence combined single limit, broad formiextended bodily injury, death and property
26 damage, and business automobile ability insurance covering al owned, non-owned and hiredorborrowed
27 vehicles of Tenant used in connection with the operationof is business from the Premises, in which the
28 limits shall be not less than the amount se forth on the Data Sheet per occurrence combined single imit,
29. insuring for bodily injury, death and property damage; (ii) plate lass insurance, at full replacement value
30 (Tenant may self-insure for plate glass insurance); (i) insurance against fire, extended coverage,
31 vandalism, maliciousmischief, water damage which does not exclude backup from sewers or drains and/or
32 sprinkler leakage, and such other additional perils including earthquake and flood as now are or hereafter
33 may be included in a standard extended coverage endorsement from time fo time in general use in the
3¢ county in which the Shopping Centeri located, insuring Tenants merchandise, rade fixtures, furnishings,
35 equipment and all other itemsofpersonal propertyofTenant located on or in the Premises, including steam
36 boiler insurance, if applicable, in an amount equal 10 the full replacement cost thereof; (iv) workers"
57 compensation coverage as required by law and including Employer’ Liability Insurance in the amounts set
38 forth on the Data Sheetper each accident, per each employeebydiscase, ith apolicy ageregatebydisease
39 intheamount et forth on the Data Sheet;(v) with respect toalterations, improvements and thlikerequired
40 or permitted to be made by Tenant under this Lease, contingent liability and builders risk insurance, in an
41 amount satisfactory to Landlord; (vi) the insurance required under Exhibit B, and (vi) product liability
42 coverage (including, without imitation, if this Lease covers Premises in which food and/or beverages are
43 sold and/or consumed, liquor lability coverage for acs arising out of the serving and/or consumption of
41 food andlor alcoholic beverages onorobtained at the Premises, o the extent obtainable), for it less than
45 the amount set forth on the Data Sheet combined single limit, bodily injury, death and property damage. In
46. addition,ifLandlord deems t necessary to increase the amountsor imitsof insurance required to be carried
47 by Tenant hereunder, Landlord mayreasonably increasesaid amountsor limits, and Tenantshalsoincrease
48 theamounts or limitsofthe insurancerequired obecarried by Tenanthereunder and shall provide Landlord
49 with policies or certificates indicating the increased amounts or imits as provided in this Section 11.0150 Notwithstanding the foregoing, Landlord shall not increase the amour or limits of insurance required to be
$1 carried by Tenant hereunder unless Landlord also requires other tenants inthe same merchandising category
52 (that is, men's and/or women's apparel) to cary the same levelsof amounts or limits of insurance, and any$3 such new limits are reasonable and customary for other similar shopping centers in the state in which the34 Shopping Center is located; any such increase 0 Tenant shall not exceed the percentage of increase applied to55 such other tenants, nor shall the limits be increased to more than $5,000,000.00.
56
5s Notwithstanding the foregoing to the contrary, Tenant shall not be required to carry product58 Hiabiliy coveragea required inthis subsection (2; provided, however, that Tenant shall indemnify, defend and59 old Landlord harmless from any loss, costor expense associated with any product liability claim in the event6 Landlord i included as a defendant in a product lability suit asa resultofany goodso services sold by, from61 oratthe Premises.
@
& (b) All policies of insurance required to be carried by Tenant pursuant to this Section 11.0164 shall be written by insurance companies of adequate financial capacity with a Best’ rating and Financial6 Size Category of not less than A-/VIl and authorized to do business in the state in which the Shopping6 Centers located. Any such insurance requiredof Tenant hereunder may be furnished by Tenant under any.

nanos
SHClAmeianExe Ours " Rev 22014

———



1 blanket policy carried by it or undera separate policy therefor. An insurance crificate (and endorsements
2 where same become necessary) from Tenants insurer, cetifying that such policy has been issued, provides
3 the coveragerequiredby thisSetion 11.01 and contains al ofthe provisions specified in his Secon 11.01
4 (including, without imitation, naming of additonal inured ene srequired by Section 11.01(c) below
5 (with respect to lability insurance only) and a statement that no or self-insured retention applies to such

policy). shalbedeliveredoLandlord,atthe addres set forth on the Data Sheet prior to the commencement
7 of the Term of this Lease, and such insurance information shal aso be provided in connection with all
5 renewals, not less than thirty (30) days prior to th expiration ofthe tem ofeach such plicy. Asoftena5
5 any such policy shall expire or termina, renewal or additional plices shal be procured and maintained

10. by Tenant in like manner and to like extent. Landlord may, at any time, and from time to time, inspect and
11 copy any andal insurance polices required tobe procured by Tenant hereunder.
n
5 (©) Each policy evidencing insurance required to be caried by Tenant pursuant otis Section
141101 shal contain th folowing clauses and provisions: (1) a provision that such policy and the coverage
15 evidenced thereby shall be primary and non-contribuling with respec to any polices carried by Landlord
16. and hat any coverage carried by Landlordbe excess insurance; i) provision including Landlord and the
17. panies set forth on ExhibitCof this Lease and any other partes designated by Landlord rom time to time
18 as additional insured entities; i)a waiver by he insurerofany right o subrogation against Landlord and
19. otheraddiional insured entities asset forth on Exhibit C) is agents, employees and representatives which
20 aries or might arse by reasonofany payment under such policyo by feasonof any act or omission of
21 Landlord, its agents, employees or representative; i) a severabiity of interest clause or endorsement; (+)
2 a provision thatthe insurer wil no cancelorchange the coverage provided by such policy without giving23 Landlord thiry (30) days prior writen notice; and (vi) such policy shall be an “occurrence form” policy.24 Any policy of insurance required to be carried by Tenant that names the parties st fort in this Section
25 11.01 (2) (i) as additonal insured entities shall not be subject 0 a deductible or self-insured retention, it
26 being th iment ofthe partis that such insurance shal fully and completely insuresuchadditional insured
27 nites for all loss or expense.
*
» (&) nthe event that Tenant fails to procure or t maintain, at the times and forthe duration
30. specified in this Section 11.01, any insurance required by this Section 11.01, or fails fo cary insurance51 requiredby laworgovernmental regulation, Landlord may(bu shalnotberequired 10) at any ime or from32. time to ime, and without notice to Tenant, procure such insurance and pay the premiums therefor, and the33 cost of same, plusafifteenpercent (15%) administrative fee shall be deemed Additional Rent and shall be4 payable upon Landlord's demand.
3s
5 (&) Tenant will not doo suffer to be done, or keep or suffer to be kept, anything i, upon or37 about the Premises which wil violate Landlords policies of hazard or ibility insurance or which will36 prevent Landlord from procuring such polices in companies acceptable to Landlord. If anythin done,39. omitted 1 be done or suffered by Tenant to be kept in, upon or about the Premises shall caus the rate of40 fir or other insurance on the Premises or on ther property of Landlord or of others within the Shopping.41 Center 10 be increased beyond the minimum rae from time to time applicable to the Premiscs or 6 any42. propery fo the usc or uses made thereof, Tenant wil pay, as Additional Ren, the amount of any such43 increase upon Landlord's demand.
“
is (5) Inthe event Tenant retains any security guard contractor to service the Premises, Tenant46 shall cause Landlord 10 receive a customary waiver of subrogation under the worker's compensation47 insurance policy covering such security guard. Tenant shall provide Landlord with written noticeif any48 such security guard is o carry afirearm upon thePremises. and insuch event, Landlord shallhavethe ight4 to impose additional reasonable insurance requirements upon Tenant and/or such security guard, which50. shall be complied with by Tenant and Tenant shai provide Landlord with vidence of such compliance$1 prior to the posting of such security guard at the Premises. Notwithstanding the foregoing, Landlord shal52. have the sole and absolute right 0 prohibit any person (including any security guard) from canying a53 firearm upon th Premises, Shopping Center,
“
5s Section 1102 LANDLORD'S INSURANCE.5 During the Term followingthe Rental Commencement Date, Landlord shall provide (2) in amounts$7 and coverages determined by Landlord (but not Les than the replacement cost ofthe property so insured).<8 with or withou deductibles. insurance coverage in the form of an “all-isk” type policy agains Ioss of59 damage by fir. flood, windstorm, hailexplosion, damage from aircraft and vehicles and smoke damage,€@ and such other risks as are from time to time included in a standard extended coverage endorsement,61 insuring the Shopping Center and the leasehold improvements 10 the Premises (exclusive of Tenants62 merchandise, trade fixtures, furnishings, equipment, plate glas, signs and al other toms of personal© propertyof Tenant): (5) othe extent the same is commercially available in he marker durin such perio,© rental interupion insurance which insurance may be carried in amounts up to Tenant's total Renalés obligation for no less than twelve (12) months. (¢ commercial general lability insurance: and (4 any other66 insurance which Landlord determines in is reasonable judgment is proper wih respect 10 the Shopping
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1 Centerincluding, but not imited 0, flood, environmental hazard and excthquake, ossorfllure of building
2 equipment, errors and omissions, workers compensation insurance and fdeity bonds for employees
3 employed to perfonn services: al such surance in form and amounts as determined in Landlord's
4 reasonable business judgment. Tenantshal submit o Landlordastatement setting forth he ost ofTenants
5 leaschold improvements promptly afer completion therof. Landlord at is option may carry a special

 cxtended coverage endorsement. The cost ofall insurance maintained by Landlord pursuant f this Section
7 shallbeincludedaspartof OperatingCosts and Expenses (as defined inSection 8.03of his Lease). The
§ Shopping Center may be included in blanket policy (in which cae he cost ofsuch insurance allocable fo
9 the Shopping Center willbedetermined by Landlord based upon the insurer'scost calculations).
0
" Section 1103 COVENANTTOHOLDHARMLESS.i “Tenant covenant 0 defend and indemnity Landlord, is alates, parent corporation, subsidiaries,13 partners, members, management company. successors, and assigns, and the employes, agents, officers,
14 directors, shareholders, members, advisers, trustees and fiduciaries of any of them. save them harmless
15 (excep othe extent of los or mage reuling fom the intentional or illu cts or omissions or the
16 gross negligence of Landlord not required tobe insured against by Tenant pursuant ots Article X) rom
17 and against any andal claims, scons, demands, judgments, wards, fines, mechanicsliensorober lies,15 losses, damages, libiliy and expense, including atoms fees and court costs, in conection with al19 losses, including loss of life, personal injury andlor damage to property arising from or ou of any20 occurence (or arising from or out of Tenants failure to comply with any provision of his Lease) caused21 wholly or in part by any act or omission of Tena, is concessonaits agent, conractors, supplies.2 employees, servants, customers or Hensees and including any product abil clam or any labor dispute25 involving Tenantor ts contractors andagents IncaseLandlord or anyotherparty So indemnifiedshal be
24 madeapartytoany litigation commenced byoragainst Tenant,then Tenantshalldefend, indemnify,protect
25. and save them harmicss and shal pay, a he same becomes due and payable, al cots, expenses and26 reasonable atomeys fees and court cot incurred or aid by them in Connection with such gation
2 Landlord agrees to indemnify and hold Tenant, its partners, shareholders, representatives, agents and25 employees harmless rom and agains ll csims, ails, losses, damage and expences for ney ofdeath29. ofany persoa los ordamage0propery noupon th Shopping Center Common Arca which rel from30. claims by third paris retin tothe Shopping Cent's Common Areas, cxeept 0 he exten sch elim f+51 based upon a ctfTenantor any otherparty so ndemnifi. Incase Tenantor anyotherpry<0 indemnified52 hall, witout ful, be madeaparty 1 any such gation, than Landlord shal protec nd hold them hams53 and hall pay all reasonable costs, expenses and toney fs incurred o aid by tem in connection wilh56 such gation
3s
3 Section 1104 WAIVER OF RIGHT OF RECOVERY.
n Exceptas othervise provided in hi Less. ciher Landlord nor Tenant shal be fable to the ther58 orto any insurance company (by way of subrogation or otherwise) insuring the ahr pay for an fos or39 damageto any building. siructure or ater tangible property, or any resulting Toss ofincome. or losses under40. worker's compensation ws and benefits, even though uch osso damage igh have been occasions by41 the negligence of such pany. ts agentsoemployees. The provisions of tis Section 11.04 shall not lms42. the indemnification for labily to third paris pursuant to Section 11.0.5
“ ARTICLE XIis
is UTILITIESo
i Section 12.01 UTILITY CHARGES.pH (2 Tenant shall be solely responsible for and shal prompily pay forall fecs, deposits50 and charges. including use andlor connection fecs, hookup foes, Sandey. fee. andor pent Tor51 discontinued or interrupted service, and he ike, for water gas, lectity, HVAC, fin lam. burgat sa,52 telephone, cabl television, sewer and sanitation, ld waste disposal and any ther service or silty wed55 in or upon or fumished 10 th Premise, including. without iiaion, ny seices 1 be Supple by54. Landlord romacentral ily plant or othr utility system including.without imation, Landlord3Ehaes55 fo the HVAC central plant system or any othe charge) as more paricularly st forth on the Daa Shess56 on EXNDiL D, imespectve of Whether any of th foregoing ae ally pad in advance by Landon or57 otherwise. Landlord,a fs soe option, may clet 10 fumish any or alof such services wih a sepyte58 charge therefor to Teran, ai a cost in excessof Landlord's cos, Suh char 1 be bed upon1h sures59 used by Tenant, a reflected by mete, submeter or otherwise. Tenant shal py such chat, a5 Adon60 Ren, uch imeandupansuch ferme as installments af Minimum Anal Renal re Go. It ey es1 are supplied by Landlord, Tenants charges for such ulis wil no exceed the amount wiih would hove6 been charged to Tenant hd Tenant obiained the same dietly fom the local ily provider sewing te6 Shopping Center
“
os Tenant shall initially pay Landlord the sums set forth on the Data Sheet per num for the66 cost of providing: (1) water and sewer sevies (i) fr detcton service: and (1 lecuic cemict wo te
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1 Premises, which sums shall be subject 10 adjustment as provided herein and payable as Additional Rent and
2 paid in equal consecutive monthly installments in the same manneras Minimum Annual Rental.
3
i (1) Except to the extent of Landlord's gross negligence, in no event shall Landlord be lable
5 for damagesorotherwise for any interuption, reduction, disruption, curtailment or failure in the supply.
6 qualityor character of electricity, services rom a central ily plan or any othe utility or other service,
7 orf cither the quantity, quality or character thereof supplied t or by Landlord is changed or i no longer
5 available for Tenants requirements, nor shall any such interaption, reduction, disruption, curtailment,
5 failure orchange in quantity, quality or character constitute or be deemed to constitute constructive eviction

10. of Tenant,or excuse or relieve Tenant from is abligaions under this Lease, including but not limited t the
11 paymentof Rental.
2
Bn Fas rest ofthe negligence of Landlord, there is an intemuption or discontinuance in the
14 wilt or other service supplied by Landlord which esuls. in Tenant's inability to conduct is business at the
15 Premises, then Tenant shall have the right © close the Premises for business. IF such intemuption or
16. discontinuance continues for aperiod in exces of forty-¢ight (48) hours, and th Premises s sil closed for
17. busines, then the paymentofMinimum Annual Rental only due hereunder shll abate ntl such time as sid
18 uilityor othe service supplied i restored, or Tenant reopens the Premises for busines, whichever is first fo
19 occur.
x
u (©) Prior 10 the commencement of Tenants occupancy of the Premises andlor at any time
2 thereafer until the expiration of the Term, Landlord may, upon thirty (30) days prior written notice to
25 Tenant, clect 0 have Tenant obtain, andor discontinue furnishing. as applicable, any utility othe Premises.
24 (including, without limitation, heating, ventilation and aeconditioning service), without thereby affecting
25 this Lease in any manner or otherwise incuring any iabily to Tenant and Landlord shall no fonger be26 obligated o furnish such uilty tothe Premises. IF Landlord shall give Tenant noice ofintention 0 o have21 Tenant abtain, or for Landlord to cease furnishing, a ily to the Premises, Tenant may contact for nd28 receive such utility directly from the pubic tly corporation then serving the Shopping Center, and It29 Tenant does so, Landlord shall permit Tenant, at Tenants sol cost to use Landlords risers, wiring, electric
30. and any other nsallaions then serving the Premises for such purpose, if any, 0 he cxint ha the same31 are available, suitable and may be safely so used, consistent with concurrent and anticipated fulur use by32 Landlord and other tenants. If Landlord i the inital providerofatlt sevice to Tenant, Landlord agrees33 not to discontinue funishing any wilt to Tenant pursuant hereto until such timeas Tenant shall be able31 to receive said uit service from an altemate source of supply. Tenant agree to act diligently in35 connectingfo such alternate sourceassoon as it becomes availabe. Landlord may from time fo time during36 the Term ecto provide, or resume provision of, any tility othe Premises obtained or provided by Tenant
37 pursuant hereto, and thereafter make an election for Tenant o provide such utility pursuant hereto, and38 thereafter re-elect again pursuant hereto on an ongoing basis.
3
0 (@ Notwithstanding any ther provisionsofthis Article, to the extent utilis provided by41 Landlord are lites which could be supplied to Tenant as a direc customer of a public wilt, the value42. ofsuch uilty used by Tenant shall be computedfo the purposes ofthis Article 50. no 0 exceed he rte43. schedules which would be applicable ifTenant werea the time a direct customerof such public willy“ componation.
is
“ (©) Any obligationof Landlordto furnish light, power and services from acentral wily plant47. shall be conditioned upon the availabiltyofadequate energy sources. Landlord shall have the right to48 reduce heating, cooling and lighting within the Premises and the Common Areas as required by any4 mandatoryorvoluntary fuel or energy saving allocation, or similar statute, regulation, ordero program.0
si (D Tenant shall operate its hating, ventilating and sir conditioning (HVAC) system(s)52 serving the Premises $0 as to maintain comfortable conditions during regular Shopping Cen business55 hours. Temperatures in the Premises shal be compatible with temperatures in the Shopping Center,54. Tenants oblgarion to connect t th services supplicd by Landlord, asset forth in tis Section 12.01 and35 Exhibit B, as well as Tenants instalation, operation and maintenance of its HVAC system(s) within the$6 Premises, Shall be as set forth herein, in Exhibit B and in any related exhibits).a
5 (®) If Tenant desires to install any equipment which shall exceed the capacityof any utility39. facies or which shall require additional utility ecilis, Tenant shall not have the right 0 dos0 without@ Landlord's prior writin approval of Tenants Plans and Specifications and specifications therefor. Ifsuch61 instalation i approved by Landlord, and if Landlord provides such additional fcilties to accommodate@ Tenants installation, Tenantagrees to pay Landlord, ondemand, the cost ofproviding such additonal utility6 facilites or wily facilites ofgreater capacity. Tenant shal in no event us any of the uly facies fn64 anywaywhich shall overload or overburden he uly systems.is
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, (1) Landiond reserves the right 0 cutoffand discontinue fishing any hating, ventilation,
> ir conditioning or othr ult services furnished or submetered by Landlord at any time aftr noice to
5 Tenant of an eventofdefault under ths Lease by Tenant. Landlord shall not be lable for any damages
4 resuling fiom or arising out of uch discontinuance of uly servis, and such discontinuance shall ot
5 constitute a termination ofthis Less or an cvition ofTenant. Tenant hereby releases Landlord from any
6 los, damageo ability sustained by Tenanta. result ofsuch discontinuance
5
s ARTICLE Xitt
5
0 ESTOPPEL STATEMENT, ATTORNMENT AND SUBORDINATION
n
n Section 13.01 ESTOPPELSTATEMENT.
5 Within fifteen (15) days after request therefor by Landlord, Tenant shall execute, in recordable.
14 form, anddeliverto Landlord a satement, in writing, certifying(a) that hisLeas is in full free and effect,
15 (b) the Commencement Date, the Rental Commencement Date and the expiration date of this Lease, (c)
16 that Rental and all other charges hereunder are paid currentlywithout any offset or defense thereto, (d) the
17. amount of Rental an al othr charges hereunder, i any. paid in advance, () whether hs Lease as been18 modified and, if so, identifying the modification, 1) that there are no uncured defaults by Landlord or19 stating in reasonable det hose claimed by Tenant (provided that, in fac, such details ar accurate and
20 ascertainable. and (e) such other matters as may be reasonably requested by Landlord related o the satus
21 ofthis Lease andlor the performance of s provisionsby Landlord or Tenant. Tenants aloe of refusal 10
22 execute timely such statement shall constitute an acknowledgment by Tenant hat he iatements contained
25 in such statement are tru and correct without exception, and may be rfid upon by Landlordo by any
20 prospective or existing transferee of al or any part of Landlord's interes in the Shopping Centero thie
25 Leaseor by anyof Landlord's lenders
n Upon notes than ity (30) dayspriorwien eguestby Tenant, but not more thanone nany given26 ease year, Landlord will deliver to Tenant a sitement certifying hat ) ti Leas i unmodified and n fll29 force and effect (orifher has been any modifications hereof hat the Lease is in fll force and efet 330 modified and sain theatre of the modification or modifications) (i) that 0 the exten of Landlord's51 knowledge, Tenant fs no in default under this Lease orif such default exis, the specific tore and exten32 thereof; and i) the dais 0 which Minimum Annual Renal and Additional Rent hve been pid in advanceBo ifany
5

3s Section 13.02 ATTORNMENT.
3 In the event any proceedings ar brought for the foreclosure of, or in the event of exercise ofthe57 power of sale under any mortgage andlor dee oftrust made by Landlord covering the Premise, or in he58 event Landlord sell, conveys or otherwise transfers its intrest in the Shopping Centero any portion39. thereof containing he Premises Landlord shall endeavor o promptly nvify Tenant in sch even, provided,40 however, Landlord's lure to doso shall notnany way change Tenantsrighs or obligations hereunder this41 Lease shall remain in full force and effec and Tenant hrcby automatically atoms 1 the new owner,£2 Tenant covenants and agrees, a such nw owner's request 10 execute an ntrument <videncing such45 atomment reasonably satisfactory o the ns owner, ecognizing he new owner a he landlord ander tis44 Lease Tenant acknowledges that such new owner shall not be bound by () any prepayment ofmore han
45 one (1) montis Rent (except rental deposit but only to the extent received by said Successor)o (i) any46. material amendment ofthe Lease made air the late ofthe Commencement Date of he due that such7 successors leo interes first arose, unless sid successor shall ave cone such amendmentor (1)48 any claims, offsets or defenses of Tenant arising prior (0 such atomment, except fo (hos specifically49 providedintheLeas. Paymentbyorperformance of hi Leas by anyperson, im or corporation claiming50 an interest in this Leas or the Premises by, through or under Tenant without Landlord consent in wing$1 hall not constitu an tormento create any interestinthis Leasohe Premises. At Tenant's request,52 the new owner shall acknowledge in wring hat subject 0 the provisions ofhs Scion, Tenants res55 inthe Premises and rights under tis Lease shall notbedisturbed so ong Tenant 5 nt in default54. the terms ofthis Lease beyond the ime permited 10 cure such default5
5 Section 13.03 SUBORDINATION.
5 Tenant further agrees this Leas shal be subordinate 0 the lenofany mortgage, decd of rust or58 any ground leas hat maybe laced upon he Premises or the Shopping Center an 10 any and all advances59 to be made thereunder, and 10 the interest theron. and ail renewals, modifications. replacement sad60 extensions thereof upon he condion that Tenant shal have the ight fo remain in posessionof the Premises61 under the terms and conditions ofthis Less, notwithstanding any deful in ny such mortage, deesofma@ or ground Ics, or afer foreclosure hero <0 longa5 Tenant is nt in def under any of he covenant.6 conditions and agreements coniained in this Lease. The foregoing shall be slf-operatve and no fother64 insinuments shal be required to effect such subordination of this Lease. Tenans alo agses tht avy65 mongagee, beneficiary or ground esor may elect 1 have this Lease conse prior ln ots mortgage,66 deedoftrusto ground lease, and in the event of such lection and spon nffcation by such moves
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1 beneficiary or ground lessor to Tenant to that effect, this Lease shall be deemed a prio fen to such
2 mortgage, decd of trust or ground lease, whether this Lease is dated prior to or subsequent o the dat of
5 said mortgage, deedof trust or-ground lease. Tenant agrees tha upon the demand of Landlord, o any
4 mortgagee, beneficiaryo ground lesor, Tenant shal,within ifcen (15)daysof the receiptof said demand,
5 execute whotever nsiruments may be required to cary out the intent of this Section 13.03 i the form
6 requested by Landlord or such mortgagee, beneficisry or ground lessor, including, without imitation, an
7 approprise recordable subordination agresment
s
5 Section 13.04 REMEDIES,
0 Failureof Tenant 0 execute any satemens or Instruments necessary or desirable 0 effectuate the
11 foregoing provisions ofthis Aticle within fifteen (15) ays aftr writin demand so to do by Landlord shall
12 constitu a breachoftis Lease. I the event of such failure, Landlord, in addition o any other rights or
13 remedies it might have, shall have the right by not less than ten (10) days’ notice to Tenant during which
14 Tenant shall fil to cure to declare his Lease terminated and the Term ended, in which event this Lease
15. shall cease and terminate onth date specified in such notice with the same force and effects though the
16 date se orth in such notice were the dat originally set forth in this Lease and fixed for the expiration of
17 the Term; upon such termination Tenant shall vacate and surrender the Premises, but shall remain ableas
18 provided in this Lease by reasonof said breach.
1
2 Section 13.05NOTICE TOMORTGAGEE,BENEFICIARYORGROUNDLESSOR.a IfTenant is given writen notice of the name and address of@ morgage, benchiciary o ground
22 lessor, then Tenant shal give written notice of any default by Landlord (which would allow Tenant the
25 right lo terminate this Lease) to such mongagee, beneficiary or ground lessor specifying the default in
24 reasonable detal. Tenant shal afford mortgagee, beneficiaryo ground lessor the right 0 cure such default
25 during the same period of time afforded to Landlord and if such mortgagee, beneficiary or ground lessor
26 does perform onbehalfof Landlord, such default shll be deemed cured.
n
» ARTICLE XIV
»

EF ASSIGNMENT AND SUBLETTING
5
2 Section 1401 RESTRICTIONS ON TRANSFER
» (@ Notwithstanding any provision contained her to the contrary, Tenant agrees not to
34. mortgage, encumber, pledge or hypathecat al or any parofthis Lease, Tenants interest in th Premises,
35 or Tenants business. Further, Tenant shall na transfer, assign, sublet, enter inl franchise, license or36. concession agreements, change ownershipor voting contol of, all o any par f his Lease, Tenants interest57 inthe Premises or Tenants business (collectively “Transfe”) without ist procuring the writin consent of38 Landlord, whichconsent hall notbe unreasonably withheld, subject 0 the terms, covenants and conditions39. contained in this Lease. Anyatemptedorpurported Transfer without Landlord’ prior writen consent shal40 be void and of no force or effect and shal not confer any estate or benefit on anyone. Further, any such41 attempied or purported Transfer shal entitle Landlord immediately to terminate hs Lease and al orher42. obligations of Landlord hereunder. A consent o one Transfer by Landlord shall not be deemed to be a43 consent any subsequent Transfer to any other party. No Transfer ofthis Leaseoragreement entered into44 withrespect thereto, whether with or without Landlord's consent, shall efeve Tenantoany guarantor fromis Tabily under this Lease.
“
a (6) Landlord and Tenant agre tha it shall no be unreasonable for Landlord (0 withhold its48 consent any proposed Transfer fo any ofthe following reasons, which are not exclusive:i
50 (1) “The contemplated use of the Premises by the proposed transferee, assignee or$1 sublessee (hereinafcr refered 1 as the “Transeree”) is not substantially identical tthe “Use ofPremiscs”2 permitted under this Lease;
5
5 (2) The proposed useof the Premises by the proposed transferee is inconsistent with55 the retail tenant mix desired by Landlord:
50
a (3) The net worth andlor financial stability of the Transferee is, or may become,$8 inadequate 0 operate the business permitted tobe conducted nthe Premises in the manner required by this$9 Lease andlor o mest allof Tenants financial and othr obligations under his Lease;@
a (4) “The Transferce’ rutation (or thaof any ofits afflites) would have anadverse6 effect upon the reputation ofthe Shopping Centero the ther businesses located therein;@
“ (5) The Percentage Rental that would be reasonably anticipated from the slesof the65 Transferce would reasonably be expected to be ess than thatof Tenant hereunder;“
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' (6) The Transferee would beach any covenantof Landlord respecting radius, location,
2 use or exclusivity in any other lease, financing agreement or other agreement relating (0 the Shopping
5 Center;
i
5 (7) Tenants in default pursuant 0 this Lease;
‘
7 (8) The natureofthe Transferee's proposed orlikely use ofthe Premises would involve
5 any risk, grater than that of Tenants, of the use, release, disposition or mishandling of “Hazardous
5 Material” (as defined in Section 7.03);
0
n (9) The Transfere is not likely to conduct on the Premises a business of a quality
12 substantially equal to that conducted by Tenant; or
5
" (10) Any ground lessor or mortgagee whose consent0such transfer is required fil (0
15 consent hereto.
1
" (©) Notwilhstanding anything 0 the contrary contained inthis Section 14.01, Tenant hall have
18 the rightto assigntisLeaseorsublt theentire (but ot partof he) Premises without Landlord's prior consent
19. and without being subject othe provisions of Sections 14.03 and 14.04 hereof 1 ts parent corporation or to
20° a wholly owned subsidiary or to. corporation which is wholly owned by the same corporation which wholly
21 owns Tenant, provided, however, thal 3) Tenant shal remain primarily labi for all obligation under this
2 Lease, i) the Transferee shall, prior 0 the effective date of the Transtr, deliver to Landlord, instruments
25 cuidencing such Transferand ts agreement 0assume andbeboundby ll he tems, conditions and covenants
21 of his Lease to be performed by Tenant alin form acceptable to Landlord, i) Tenant shallotbe in default
25 under this Lease, and () Tenant's ight to make such Transfer is expressly condoned on, and shal emain
2 in effec only as long a, the Transferce mainain is relationship as parent corporation or holly owned
27 subsidiary ofTenantorwholly owned subsidiaryofTenant’parentcorporation.
»
2 Further, Tenant shal havethe right 0 asign his Leaseorsublet the entire (but not partofthe)
30 Premises, without Landlordsconsent and without being subjec0 the provisionsof Sections 14.03 and 14.04
31 hereof, at any time duringtheTer 0anycorporationwith which Tenant shall merger consolidate,oroany.
32 corporation acquiring all or substantially al of th assets of Tenant; provided, however, any such Transfer
33 pursuant 0 this paragraph shall be sujeet to the following conditions: ) such assignee or subessee shal
54. assume all obligationsof Tenant under this Lease; i) no such assignment or subletting shal release Tenant
35 fiom any obligation under the Lease;i)anysuch assignmentorsubleting shallbesubject o all ofthe terms
36 covenants and conditions ofthis Leaseincluding without imitation the Trade Name permitted in Section 16.01
37 and the permitted use provided in Section 7.01; (iv) Tenant shal, within thir (30) days prio to such
38 assignment or subleting, give Landlord writen ticeofsch assignment or subletin, seting forth the name.
39 and addresofany such assignee or sublenant and a copy of the document sting forh the assumption of
40. lability ofthisLeas by virus of anysuch assignmentor subleting: and (v) any such asignee shal ave ant
41 worth cqual othe greater net worthof Tenantas ofthedaeheraf, or the effective dateofsid assignment or© subletting
i
“ Section 1402 PROCEDURE FOR TRANSFER.
as Should Tenant desire 0 make a Transfer hereunder, Tenant shal, in cach instance, give writen46 notice of is intention fo dos to Landlord at eas sixty (60) days before the intended effective dteofany47. such proposed Transer, specifying in such noticewhetherTenant proposes 0gssigor sublet or enter nto43 license, franchise or concession agreements, th proposed date hereof, and specifically identifying the49 proposed Transfree, the net worth and previous busines experience of theproposed Transfree, including50. without imitation copiesofthe proposed Transferees last two years income sateen, balance sheet and$1 statementofchanges in financial position (wth accompanying tes and disclosures ofl material changss52 thereto) in audited form,ifavailabe, and cerified as accurate by the proposed Transferee. Such noice55 shall be accompanicd, in the case ofa proposed assignment, subletting, license, franchise or concession54 agreement,by copy ofthe proposed assignment, sublease license, franchiseor concession agreement or,55 ifsame is not available, aletterofcommitment or a letter ofintent.
5
a Landlord shall, within thin (30) days aftr is receipt of such notice ofa proposed Transfer, by55 giving written otic to Tenantof is intention 0doso: a) withhold ts consent 0 the Transfer (5) consent$9 tothe Transfer. Failure ofLandlord o give Tenant writin notice of Landlord's action with respect 10 any6 request for Landlord's consen toa proposed Transfer shall no constitute or be deemed Landlord's consent610 such Transfer. Landlords consent to proposed Transfer shal only be givenifand when Landlord has6 notified Tenant in writing that Landlord consents 10 such proposed Transfer.©
“ IFLandlord withholds its consent 0 any proposed Transfer pursuant hereto andif Tenant requests65 in wring within ten (10) days after Tenants receipt of Landlords writen notice of such withholding of66 consent, Landlord shall provide to Tenant a statementof its reasons) for withholding consent to the
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| proposed Transfer thin reasonable ime afer Landlord recspt of Tenants request herfor. Tenant
> acknowledges and agrees that each of the rights of Landlord set forth herein in th eventofa proposed
3 Transferis a reasonable resrction on Transfer for purposesof applicable laws. Landlord and Tenant agree

tha Tenant shall hae the burden ofproving tht Landlord’ consent to he proposed Transfer was withheld
5 unreasonably. Landlordshall hav no ibility to Tenanto 0 anyproposed Transtrce in domages iit is.
6 adjudicated that Landlords consent shall have been unreasonably wield andlor tht such unressonsble
7 withholdingofconsent hal hve constituted a reach of ths Less or othr duty o Tenars, the proposed
§ Transfer or any other person. ln such event, Tenants sol remedy shall bet have th proposed Transfer
5 declared valid,as ifLandlord's consent had been duly and timely given (although Tenant shall be cnited
10 10 ressonable atomeys' fees if it i he successfl pany in such gation. in accordance ith the terms of
1 his Lease).
2
» Section 1403 TRANSFERRENTADJUSTMENT.In If Tenant shall make a permited Transfer hereunder, the Minimum Annual Rental specified in
15 Section 2.01 shall be increased, effective as ofth dat of such Transfer, to he higher of: 3) the foal rent
16 payable by the Transfree pursuant to such Transfer; or (b) an amount equal to th total of the Minimum
17 Annual Renal, pls Percentage Rent, reqired to be paid by Tenant pursuani to tis Lease during the
18 12-month period immediately preceding such Transfer. Tn no event shal the Minimum Annual Rental,
19. afer Transfer, be less tha the Minimum Annual Rental immediately befor Transfer.
0
u Section [404 REQUIRED DOCUMENTSANDFEES.2 Each Transfertowhich Landlord has consented shll be evidenced bya writen nsiument in form
2 sasfactory to Landlord, exccuted by Tenant nd the Transfer, under which he Transfer shll agree in
26 witngfo the benefit of Landlord (exceptas otherwise agreed inwringby Landlord) fo assume, perform
25 and abide by allof the terms, covenants and conditions of this Lease to be done, kept and performed by
26 Tenant, including the payment of al amounts due orto become due under ths Less directly to Landlord
27 and the obligation to use the Premises only for the purpose specified in this Lease. Tenant shall reimburse
26 Landlord for Landlord’ ressonable attomeys and adminisirative fees incured in the procesing of, 4nd
20 documentation for, each such requested Transfer, whetherornt the Transfer is consummated (not 1030 exceed $750.00in cach instance
5
2 Section 1405 TRANSFER OF STOCK OR PARTNERSHIP INTEREST.» IF Tenant i a corporation Which, unde the current avs, rules or guidelines promulgated by the50 governmental body or agency having jrisdiction and authority to promulgate the same, nol deemed 535 public corporation, or is an unincorporated ssociation or partnership, the transfer, assignment or36. hypothecation, inthe aggregate of more than a controling interest ofthe total outstanding sock or inert57 in such comoraion, association or parinership shall be deemed a Transfer within the meaning and38 provisionsofthisLease.
»

Ph Notwithstandinganythingto th contrary contained in tis Section 14.05,so longasTenants stock is41 registeredwith theSecurityExchange Commissionand traded througha nationally recognied tock exchange,42. then the saleofstock by Tenant or is shrcholdes shal not constitute a Transfer unde his Less. Further,45 th ransterof shares ofstock ofTenant among th immediate family of the present stockholder hough i,44 will or trust al nobedeemed a Transfer provided same does not result na change in he dent of the45. personor personsexercising effective control ofTenant
i
" Section 1406 ASSIGNMENT AND SUBLEASE RENTALS.
“ “The folowing terms and conditionsshall apply to anysubletingby Tenant ofal or any part of the45 Premises and shal be deemed included in all subleases under this Lease whether or not expresly50 incorporated therein
st
2 (©) Tenant hereby assigns and transfers to Landlord ll of Tenants inerest i al rentals and55 income arising from any subleaseofall or portion ofthePremises heretoforeor éreaner made by Tenant,54. and Landlord may collect such rent and income and apply same toward Tenants obligations under hs55 Lease; provided, however, that unl a breach shal occur nthe performance of Tenants obligations under56 this Leas, Tenant may. except a otherwise provided in ths Lease, receive, collect and enoy the res57 aceruingunder such sublease. Landlord shal ot, by reason of 5or any other assignmentofsuch subleaee58 10 Landlord, nor by reason of he collection ofthe rents from asubtenan,be med Table to the Subtenant59 for any failure of Tenant to perform and comply with any of Tenant’ lgatons fo such subienan under6 such sublease. Tenant hereby irrevocably authorizes and directs any such subanant, Upon receipt of 561 writen notice from Landlord staring hat a breach xists i the performanceof Tenants options ender6 this Lease, 0 pay to Landlord the rents and othe charges due an {0 become due under the sublease. The63 subtenant hal rly upon any such statement and request fom Landlord and shall pay uch rents and other64 charges 10 Landlord without any obligation or right 10 inquire as to whether such breach exists and65 notwithstandingany nofce from or claim from Tenant othe contrary Tenant shall have no ght ovdm
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1 against said subtenant, or, until the breach has been cured, against Landlord, for any such rents and other
2 charges so paid by said subtenant to Landlord.
3
h (b) In the event ofa breach by Tenant in the performance of its obligations under his Lease,
5 Landlord,at ts option and without any obligation todoso, may require any subcnant to attorn to Landlord,
& in which event Landlord shall undertake the obligations of the sublandiord under such sublease from the
7 timeofthe exerciseofsaid option o the expirationofsich sublease; provided, however, Landlord shall not
5 be liable for any prepaid rents or security deposit paid by such subtenant to Tenant or for any other prior
9 defaults or breachesof Tenant as sublandlord under such sublease.
0
i ARTICLE XV
2
3 WASTE OR NUISANCE

is Section 15.01 WASTEORNUISANCE.
16 “Tenant shall noi commit nor permit any of its employees, invitees, contractors, subcontractors,
17 licensees, subienants or agents to commit any waste upon the Premises and shal not place aload upon the
18 floorof the Premises which exceeds the floor load per square foot which such floor was designed to carry.
19. Tenant shall not commit nor permit any of its employees, invitees, contractors, subcontractor, licensees,
20 subtenants or agents to commit any nuisance or other actor thing which may impact Landlord's operation
21 oftheShopping Centerordisturb the quiet enjoymentofany other occupant or tenant of the Development,
22 Tenant shall not use or permit to be used any medium that might constitute a nuisance, such as: (3)
23 loudspeakers, sound amplifiers, tape decks, compact disc players, radios, televisions, or any other sound
24 producingor other device which wil carr sound odors outside the Premises and, upon written notice from
25 Landlord, Tenant shall cause any such noise, or odors to cease. Tenant agrees tht business machines and
2 mechanical equipment used by Tenant which cause vibration or noise that may be transmiied 10 the
27 buildingor buildings comprisingthe ShoppingCenter or to thePremises to such adegree as to be reasonably
28 objectionable to Landlord or to any occupant, shall be placed and maintained by Tenanta ts expense in a
29 manner sufficient to eliminate such vibrations or noise, such as by cork, rubber or spring-type vibration
50. isolators. Tenant shall not allow any useof the Premises or any other portionof the Shopping Center ina
31 manner which isa sourceof annoyance, disturbance or embarrassment to Landlord or to the other tenants
32 ofthe Shopping Center or which is deemed by Landlord, in its sole discretion, as not in keeping with the
33 character ofthe Development. The Premises shall notbe used for any unlawful, immoral or other purpose
34 deemed improper by Landlord.
3s
36 ARTICLE XVI
5
5 TRADE NAME; PROMOTIONAL PROGRAM
5
“© Section 16.01 TRADE NAME.
a (®) Tenant shall operat its business in the Premises under the name specifically set forth in
42 the Data Sheet (“Trade Name”) s0 long as the same shall not be held to be in violationofany applicable
43 law, and shall not change the advertised name or characterof the business operated inthe Premises without
45 the prior written approvalof Landlord, which consent shall no be unreasonably withheld.
P (b) If i) Tenant intends toclose al or substantially all of ts stores operating under the Trade
47 Name then operating at the Premises (a “Concept Closure™), or (ii) Tenant intends to close its business at
48 the Premises, then Tenant shall have the right to request to change its Permitted Use and Trade Name to
49. another ofitsor it’parent's concepts, provided, however,ifTenant would ike Landlord to consider more
50 than one Trade Name, then all such trade names must be submitted concurrently. Landlords consent to$1 such change in the Trade Name and/or Permitted Use and concept operated in the Premises shall not be$2 unreasonably withheld. However, Landlord shall not be deemed unreasonable in withholding its consent53 to any such Trade Name i it i already in use in the Shopping Center. IF Landlord withholdsconsent, then54 (1) Tenant may terminate the Lease upon hirty (30) days prior written notice to Landlord and concurrent35 payment (0 Landlord on the date of terminationof an amount equal to 12 full monthsof Rental then duc56 under the Leas, or (2) Tenant may terminate the Lease upon twelve (12) months prior writen notice to57 Landlord and in the eventofcither typeof closure(1 or 2), Tenant shall pay to Landlord the unamortized58 portion of the Tenant Allowance set forth in the Addendum to Exhibit B, if any, a of and on the date of59 such termination (such amortization to be on astraight-line basis over the Term),“©
st (9) IfTenants changing the Trade Name ofa majorityof ts same concept stores, then Tenant6 shall have the right without Landlord's consent o change is trade name tosuch other trade nameasis used6 by Tenant ina majority ofits other stores in the continental United States formerly operated under th trade6 name then in useat the Premises so longas it wil remain the same concept and so long as such Trade Name6 is not already in use in the Shopping Center. Tenant shall fumish Landlord with prior writen notice of6 siach change in trade name.
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'
2 (@  Tenantagrees that any change in trade name wil require the installationofanew storefront
5 sign at Tenants expense, the plans for which shall require Landlord's prior written approval which shall
4 notbeunreasonably withheld and shall conform to Landlord'scriteria forsigns. Inthe event ofan approved
5 change in concept and such change requires that the Premises be closed for business to accommodate the
6 same, Tenant may close the Premises for a period not to exceed thirty (30) consecutive days provided.
7 however, there shall be no abatementofRental during any such periodof closure.
5
a (&) If Tenant refers to the nameofthe Shopping Center, Tenant shall use the nameofthe
10 Shopping Center set forth on the Data Sheet (or such other name as Landlord shall designate during the
11 Term as provided by written notice to Tenant) to describe the location of the Premises for all advertising,
12 promotional and marketing materials in which Tenant specifically mentions the location of the Premises.
13 This will include al television, radio, print or collateral materials which are used to promote, (and
14 specifically mention) Tenant's location. However, Tenant shall obtain the approval for the Westfield logo
15 or representations from the Marketing Director of the Shopping Center prior to using such logo or
16 representations, which approval shall not be unreasonably withheldor delayed.
n
1s Section 16.02 PROMOTIONAL PROGRAM.
1 (1) Landlord shall provideorcause to be provided a program of advertising and promotional
20 events and services (“Promotional Program”) which, in Landlord's sole judgment, wil serve to promote
21 the Shopping Center. Landlord shall not be obligated to spend more than is actually collected from tenants
22 in providing the Promotional Program. Any promotional services and personnel provided shall be under
23 the exclusive control and supervision of Landlord, who shall have the sole authority to employ and
24 discharge personnel and to establish a budget for the Promotional Program. Tenant agrees to the mention
25 or nonmentionofTenant's Trade Name in the general advertising.
2%
7 (b) Tenant shall pay to Landlord,as Tenant's shareofthe cost of the Promotional Program, an
28 annual promotional charge (“Promotional Charge”) which originally shall equal the amount se forth inthe
29 Data Sheet. All payments, charges, dues and assessments payable under this Section shall be payable in
30 monthly installments on the first day ofeach month as Additional Rent. The Promotional Charge payable
31 by Tenant shall be increased annually equal to the percentage amount st forth in the Data Sheet.
2
5 (6) Inthe event the Premises s located within an expansion and/or specially constructed area
34 within the Shopping Center where a Grand Opening Date shall be set by Landlord, then Tenant shall also
35 pay an initial assessment in the amount set forth in the Data Sheet in addition to the Promotional Charge,
36 such inital assessment payable in one lump sum within thirty (30) days aftr the Rental Commencement
ER
3
5 (@ Tenant shall comply with Landlord's digital media program, the termsof which are more40 particularly set forth in Exhibit “E
a ARTICLE X11
©

DAMAGE AND DESTRUCTION
“
as Section 17.01 RECONSTRUCTION OF DAMAGED PREMISES,
a6 (@ In the event the Premises shal be partially or totally destroyed by fie or other casualty47 insured under the insurance carried by Landlord pursuant to Section 11.02 of this Lease 50 as to become.
48 partially or totally untenantable, then the damage to the Premises shall be promptly repaired (unless49 Landlord shall elect not o rebuild as hereinafter provided), whereupon the Minimum Annual Rental and,50 Additional Rent payable by Tenant to Landlord shall be abated in proportion to the Floor Area of the.$1 Premises rendered untenantable, and the Annual Breakpoint shall likewise be proportionately reduce,52 Payment of full Minimum Annual Rental and Additional Rentso abated shall commence, and Tenant shall53 be obligated to reopen for business on the thirtieth (3011) day following the date that Landlord advises54 Tenant that the Premises are tenantable (which shall mean that Landlord shall have repaired, restored or55 reconstructed the Premises, including the leasehold improvements as defined in Exhibit B), unless Tenant56 opensat an carli time or remains open following such damage or destruction. Tenant hereby waives the57 provisionsof any statuteorother law that maybeineffect at the timeofthe occurrenceofany such damage.58 or destruction under which a lease is automatically terminated or pursuant to which a tenant is given the59 right to terminate a ease by reasonofsuch an eventof damage ordestruction.
“©
6 (b) Landlord shall be obligated to cause such repairs to be made unless Landlord, at its sole6 option, elects to cause Tenant to make suchrepairs {0 the leasehold improvements, in which event Tenantshall prompily complete the same and Landlord will make available to Tenant for the sole purpose of6 reconsiruction of Tenants leasehold improvements such portion of any insurance proceeds received by65 Landlord from its insurance carier under apolicy carried pursuant to Section 11.02 ofthis Lease as may6 be allocated to the leasehold improvements of the Premises by Landlord. n the event of any such repairs,
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+ restoration and reconsiruction by Tenant, an architect duly registered in the state where the Premises is
2 located (if such registration is required by applicable code or governmental authorities) shall be selected
5 and appointed by Tenant 0 prepare any necessary drawings and specifications. Such insurance proceeds
4 shall be payable to Tenant only upon being provided certificates by Tenant stating tht the payments
5 specified therein are properly payable for the purpose of reimbursing Tenant for the expenditures actually
6 made by Tenant in connection with such work along with copies of paid invoices for such work. At the
7 election of Landlord or Landlord's mortgagee, direct payments may be made to material suppliers and
8 laborers upon written certification by Tenant that such payments are due and payable. In making such
5 repairs, restoration or reconstruction, Tenant, at its expense, shal comply with all laws, ordinances and

10 governmental rules and regulations and shall perform all work or cause Such work to be performed with
11 due diligence and ina first-class manner. All permits required in connection with said repairs, restoration
12 and reconstruction shal be obtained by Tenant at Tenants sole cost and expense. Any amount expended
13 by Tenant in excessof such insurance proceeds received by Landlord and made available to Tenant shall
14 be the sole obligation of Tenant; notwithstanding the foregoing, intheevent the amount expendedby Tenant
15 in repairing the Premises is in excess ofth proceeds of insurance received by Landlord and made available
16 to Tenant, Landlord agrees fo make up such deficit provided Tenant has submited to Landlord the statement
17 setting forth the cost of Tenant's leaschold improvements as required in Section 11.02of ths Lease, unless
18 said excess is he result ofa stor design change by Tenant which has been approved by Landlord in which
19 even Tenant shal be responsible for sid excess.
20
2 (©) Inthe event of repair, restoration or reconstruction by Landlord, any amount expended by
22 Landlord in repairing the Premises in excess ofthe proceeds ofinsurance received by Landlord pursuant to
23 Section 11.02of this Lease which were allocated 0 the Premises shall be repayable by Tenant to Landlord
24 within ten (10) days afer receipt by Tenant of a statement setting forth the amount of such excess;
25 nowwithstanding the foregoing, in the event the amount to be expended by Landlord in repairing the Premises
26s in excess of the proceeds of insuance, Landlord agres (0 make up such deficit So long as Tenant has
27 submitted to Landlord the statement sting forth the cost of Tenants laschold improvements as required in
28 Section 11.02 f this Lease, unless sid excess i te result of a tore design change by Tenant which has been
29 approved by Landlord in which event Tenant shal be responsible for said excess. The party required
30 hereunder to repair, restore or reconstruct the damage to the Premises shall reconstruct such Premises in
31 accordance with the Plans and Specifications originally approved by Landlord or new drawings prepared
52 by Tenants architect at Tenant's sole cost and expense and acceptable to Landlord and Tenant, and shall
53 otherwise comply with the criteria and procedures of ExhibitB unless Landlord clects otherwise. In no
54 event shall Landlord be required to epa or replace Tenant's merchandise, rade fintures, signs, furnishings,
35 equipment or other items of personal property, but the same shall be repaired or replaced promly 10 a
36 condition at least equal 1 tha prior to the damage or destruction thereofby Tenant.
on
3 Section 17.02 LANDLORD'S AND TENANT'S OPTION TO TERMINATE LEASE.
5 I i) more than thiry-five percent (35%)of the Floor Area of he building in which the Premises
40 are located or of the Shopping Center orof the Common Areas, shall be damaged or destroyed by fire or
41 other casualty at any time, or (i) during the last three (3) years of the Term of this Lease, mor than
42 twenty-five percent (25%) ofthe Floor Area of the Premises or of the building in which the Premises are
42 located orofthe Shopping Center or of the Common Arca shell be damaged or destroyed by fire orther
44 casualy, or ii) all o any part ofthe Shopping Center or sad building or the Premises or ofthe Common
45 Areas is damaged or destroyed a any time by the occurrence of any risk not insured under the insurance
46 carried by Landlord pursuant (0 Section 8.03 or Section 11.02, then Landlord cither may elect that the
47 building andlor Premises and/or Shopping Center andlor the Common Areas, s the case may be, shall be48 repaired and rebuilt or,a ts ole option, may terminate this Lease by giving writen notice to Tenant of49 Landlord's election 5 to termine, such noice 0be given within ninety (90) days afte the occurrence of50 such damage or destruction
5
52 Landlord agrees that it shall not have the right hereunder to termina this Lease, unless Landlord terminates53 the leasesof ll similarly affected retail tenant of the Shopping Center
5
5s Intheevent more than twenty-five percent (25%) ofthe Floor Area ofthe Premises shall be damaged56 ordestroyedby fire or othercasualtyduring the last three (3)yearsofthe Term, this Lease may be terminated.$7 at Tenant's option, by giving Landlord sixty (60) days prior written noiceof Tenant's intention to terminate5 the Lease.
©
@ ARTICLE XVIIII
@ EMINENT DOMAIN
@
o Section 18.01 TOTAL CONDEMNATION OF PREMISES.os I the whole of ihe Prenvises shall be taken by any public authority under the power of eminent66 domain or sold to: public authority under threatorin ie ofsuch taking, the the Tem ofths Lease shal
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1 cease asofthe day upon which possession is tke by such publi authority, and Minimum Annual Rental,
2 Percentage Rental, Additional Rent and other charges shall be paid up to that day with a proportionate
5 refund by Landlord ofsuch Renal payments as may have been paid in advance foraperiod subsequent to
4 the dateof he aking.
5
‘ Section 1802 PARTIAL CONDEMNATION.
’ (2) Ifiess than the whol but more than twenty percent (20%)oftheFloor Areaof he Premises
3 or more than fifty percent (50%) ofthe square footageof Common Areas shallbe 50 taken under eminent
5 domain, or sold to public uthorlty under threat or in ew of such taking, Tenant shall have the right either

10. to terminate this Leaseasof he day possession taken by such public authority, or, subiect to Landlords
11 rightoftemination as set orth in Section 18.02(c) ofthisArticle,0continue in possession ofthe remainder
12 of the Premises, upon notifying Landlord in writing within ten (10) days aftr such taking of Tenants
13 intention. Inthe even: Tenant eects to remain in possession al ofthe erms provided hereinshall continue
14 ineffec, except hatsofthe day possessionofsuch percentage ofthe Premises i taken by public auhariy,
15 the Minimum Annual Rental and Additional Rent payable by Tenant to Landlord shal be reduced in
16 proportion to the Floor Area of the Premises taken and the Annual Breakpoint shall likewise be
17 proportionately reduced; thereafter, Landlord shall, at Landlord's cost and expense 0 the extent of any
18 available condemnation award, make al the necessary reaiso aliarions o the basic building, 50.5 to
19. constitute the remaining Premises a complete architectural unit, and Tenant, at Tenants sole cost and
20 expense,shall similarly act with respect to Tenants leasehold improvements, rade fixtures, furnishings and
21 equipment
2
» (5) IF twenty percent (20%) or lesof the Floor Area of the Premises shallbeso taken, the
34 Term of this Lease shall cease, only on the part so taken, a of the day possession shall be taken by Such
25 public authority, and Tenant shall pay Renta and other charges up to tht day: thereafter, the Minimum
2 Annual Rental and Additional Rent payable by Tenant to Landlord shall be reduced in proportion to the
27 Floor Area ofthe Premises so taken and the Annual Breakpoint hal likewise be proportionately reduced.
28 Landlord shall,at Landlord's cost and expense 0 the extent of any available condemnation award,make all20 necessary repairsoalterations tothebasicbuilding,soato constitute the remaining Premisesa complete
30 architectural unit and Tenant, at Tenants sole cost and expense, shall similarly act with respec to Tenant's
31 leasehold improvement, trade fixtures, furnishings and equipment
2
5 (©) If more than twemy-five percent (25%) of the Floor Area of the building in which the
54 Premises are located, or more than twenty-five prt (25%) ofthe Premises, or more than twenty-five
35. percent (25%)ofthe square ootage ofthe Shopping Center orofthe Common Areas shal be taken under36. power of eminent domain,orSod 0 public authority under threat or i lew ofsuch taking, Landlord may,37 by writen noticeto Tenant delivered on or before the tenth (101) day following the date of surrender of38 possesion tothe publicauthority terminate this Leasea ofthe dat possession is taken by public authority.39 The Minimum Annual Rental, Percentage Renal, Additional Rent and othe charges shal be paid p othe40 day possesion is taken by public authority, with an appropriate refund by Landlord of such Rental41 paymentsas may have been paid in advanceforaperiod subsequent to tha dat.2
o (©) A voluntary sae or transfer of intrest ofall or any part ofthe Premisesorofthe Common44 AreaintheShopping Center by Landlord to any publicorquasi-public body, agency, personor othreniity,45 corporate or otherwise, having the powerof eminent domain, either under treat ofcondemnationor while46. condemnation proceedings ae pending, shal bedeemedtobea aking under thepowerofeminent domain47 forthe purposes ofthis Article XVIIL.
hl
- Section 18.03 LANDLORD AND TENANT DAMAGES,
© All damages awarded for such taking under the power of eminent domain or proceeds from any$1 sale under threat or in fiw of such a taking, whether for the whole or part of the Premises or leaschold52 improvements thereto, hall belons 10 and be the property of Landlord, iespetive of whether Such53 damages shal be awarded or proceeds obtained as compensationfordiminution in value to the leasehold$4. improvements therto,o tothe fe ofthe Premises, and Tenant shall have no claim against ther Landlord55. orthe condemning authority with respect thereto; provided, hawever, that Landlord shall ot be entitled to56 any awerd specifically designated as compensation for, depreciation to, and cost of removal of, Tenant's57 stock and trade fixtures,or subject to the rights ofany morgage or beneficiary of any mortgageordeed58 of trust made by Landlord covering the Premises or the Shopping Center) 10 any ward specifically59. designated as compensation fo the unamortized cosofTenants easchold improvements lss any Landlord4 contribution o Tenants Work,such amortization to be calculated on a Straight-line basis over the Term of61 thi Lease. Tenant hereby waives th provisionsofany satuo other law tha may be in effect tthe imeofthe occurrence ofany such taking under which lease is automaticaly terninated or pursuant to which6 atenantis given the right (0 terminatea lease by reasonof suchaaking
“
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| ARTICLE XIX
2
3 DEFAULT

s Section 19.01 RIGHTSUPONDEFAULT.o (Notwithstanding any provision herein o the contrary and respectiveofwhether allo any
7 rights conferred upon Landlordbythis ArticleXX ae expresslyorbyimplication conferred upon Landlord
8 elsewhere in this Lease, in the event of (i) any failure of Tenant to pay any Minimum Annual Rental,
5 Percentage Rental or Additonal Rent or any other chargesorsums whatsoever due hereunder (including

10° without imitation, amounts due as reimbursement to Landlord for costsincurredbyLandlordinperforming
11 obligations of Tenant hereunder upon Tenants failure 0 to perform) for more than ten (10) days after
12 writen notice from Landlord to Tenant that such rental or any other charges or sums whatsoever duc
13 hereunder were no recived on the date required for payment pursuant to his Lease, provided that such
14 notice from Landlord shall be in lieu of, and not in addition to, any notice of default requiredbyapplicable
15 Jaws, or i) ny default or flr by Tenant to perform any othr ofthe tems, conditions, o covenant of
16 this Leas tobe observe or performed by Tenant for more than twenty (20) days afte write notice rom
17 Landlord to Tenantofsuch default (unless such default cannot be cured within sad twenty (20) days in
5 which event Tenant shall notbedeemed tobe in default hereunderifTenant shall have commencedtocure
19 said default promply within twenty (20) days and shall thereafier proceed to prosecute such cure to
20 completion with all reasonable dispatch and diligence, provided tht in no event shall such cure period
21 extend beyond one hundred twénty (120) days). provided that such noice from Landlord shall be in icu
22 of, and not in addition to, any noticeof default required by applicable laws, or ii) any failure by Tenant to
23 move into the Premises and to initially open for business on or before the Rental Commencement Date, or
24 (iv) any failure by Tenant to operate continuously in the manner and during the hours established by
25 Landlord pursuant to Section 7.02(a) hereofor fo the purpose specified in he Data Sheet (he Permitted
26 Use), or (v) Tenant abandonment of the Premises,o permitin this Lease to be taken under any wit of
27 execution or similarwritoorder, then Landlord, in addition o o in ie ofother rights or emedics it may
28 have under this Lease or by law, shall have the following rights: Landlord may at isSolediscretion: (A)
29 immediately teminae this Lease and Tenants ight o possession ofthe Premisesbygiving Tena writen
50 notice that tisLease is terminated, in which event, upon such termination, Landlord shall have the ight to
51 recover from Tenant the sumof (1) the wortha the time of award of the unpaid rental which had been
52 camed at the time of termination; (2) th worth at the time of awardof the amount by which the unpaid
55 rental which would have been came after termination until the timofaward exceeds the amountof Such
34 rental loss that Tenant afimaively proves could have been reasonably avoided; (3) the worth at the time
35 of award of the amount by which the unpaid rental for the balance of the Term aftr the time of award
36 exceeds the amount of such rental loss that Tenant affirmatively proves could be reasonably avoided; (9)
37 any other amount necessarytocompensate Landlord for all the detriment proximately causedbyTenants
38 failure to perform Tenant's obligations under this Lease or which in the ordinary courseof things would be39 likely to result therefrom; and (5) ll such other amounts in addition to or in liu of the foregoing as may40. be permitted from time to time under applicable aw; or (3) have this Lease continue in effectfor 50 ong.41 as Landlord docs not terminate his Lease and Tenants right o possessionof th Premises, in which event42 Landlord shall ave the right to enforce all ofLandlord’rightsand remedies under ths Lease incluing the43 righttorecover he Minimum Annual Renal, Percentage Rental, Additional Rent and ther charges payable44 by Tenant under tis Lease as they become due under this Lease; or (C) without terminating this Lease,
45 Landlord may pay or discharge any breach or violation hereof which amount s0 expended shall be added46. tothenext monthly incremental paymentofMinimum Annual Rent, Percentage Rental and Additional Rent47 due and tested inthe same manneras Rental hereunder; or(D) without teminating this Lease, make such48 alterations an repairasmay be necessaryinorder to rele th Premises, and relt the Premise or any part49 theteofforsuchterm or tems (which may be or atermextendingbeyond the Term) at such rentalo rentals50 and upon such other terms and conditions as Landlord in t sole discretion may deem advisablest
52 (b) If Landlord proceeds under Section 19.01(a)(D) above, upon such reletting all Rental and5 other sums received by Landlord from such eleting shall be applied, irs, fo the payment of any54 indebicdnes other than Rental due hereunder from Tenant to Landlord: second, 4 he payment ofany costs55 and expensesofsuch retin, including reasonable brokerage fecs and attomey fees and ofcosts ofSuch56. altrations and repairs; thir, 0 the payment of Rental du and unpaid hereunder; and the residue, f any,57 shall be held by Landlord and applied in payment of future Minimum Annual Rental and Additonal Rent55 payable by Tenant hereunder, as the some may become due and payable hereunder. If such Minimum5 AnnualRental, Additional Rent and other sums received from such eleting duringany month are les than60 that 0 be paid during that month by Tenant hereunder, Tenant shall pay such deficiency to Landlord: if61 such rentals and sums shall be more, Tenant shall have no right o the excess. Such deficiency shall be
62 calculated and paid monthly. No re-entry or taking possession of the Premises by Landlord shall be6 construed as an election ons part to teminae his Leaseunless a writen oticof such nntion is given6410 Tenant runes th termination herea  desedby cour of competent rsdicion. Nowietsafing |65 any such releting without termination, Landlord may at any time thereaferclec o terminate this Leasefor such previous breach and shal have the remedies provided herein. Should Landlord at any ime
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1 terminate this Lease for any breach, in addition to any other remedies it may have, it may recover from
2 Tenant all damages it may incur by reason ofsuch breach, including the cost of recovering the Premises,
5 all ofwhich amount shal be immediately due and payable fom Tenant to Landlord. Landlord shall use ts:
3 reasonable effort to mitigate its damages hereunder; however, the failureo refusal of Landlord to elt the
5 Promises shall not affect Tenant iil. Landlord shll us it reasonable efforts o elt th Premises and

10 otherwise mitigate damages occasioned25 sult of Temasdefault hereunder, provided, however, in no
7 vent shal Landlord be required let the Premises in advance oroverothr available spaces inthe Shopping
5 Center. The terms entry” and “re-entry” ar no limited 0 thelr technical meanings. If Tenant shal default
5 hereunder prioro th dat fixed asthe commencementofany renewalo extensionof his Lease, Landlord

10 may cancel and erminate such rencwalo extension agreement by written notice. In the event of re-entry
11 by Landlord, Landlord may remove all persons and property from the Premises and such property may be
12 stored in a public warehouse or elsewhere at the cost of, and for the account of Tenant, without ntice or
13 resort tolegal process and without Landlordbeingdeemed ulyoftrespass, conversiono becoming liable
14 forany loss or damage which may be occasioned thereby. In the event Tenant shall not remove is property
15 from the Premises within ten (10) days after Tenant has vacated the Premises, then such property shall be
16. deemed abandoned by Tenant and Landlord may dispose of th same without Landlord having any lability
17 10 Tenant. IF Landlord removes such property rom the Premises and sores it at Tenant's risk and expense,
15 andifTenant ais to pay the cost ofsuch removal and storage ate writen demand therefor andr0 pay
19. any Rental then due, then afer the property has been stored fora peiodaf thir (30) daysor more Landlord
20 may sell such property at public or private sue, in the manner and at such times and places as Landlord
21 deems commercially reasonable following reasonable notice to Tenant of the time and placeofsuch sale.
22 The proceedsofny such sale shal be applied frst 10 the payment ofthe expenses fo removal and sorage
23 of the propery, the preparation for the conducting of such sale, and for attomeys’ fecs and other legal
21 expenses incurred by Landlord inconnection therewith, and the balance shalbe appliedas provided in this
3 Section 19016
x
nn © Intentionally deleted
2
» (@) For purposes of subclauses (1) and (2) of Section 19.01(a). “worth tthe time of award”
30. shall be computed byallowinginteresta the maximu rate permite by aw (see Section 27.13) and for
31 purposes of subclause (3) of Section 19.01(a), “worth at the time of award” shall be computed by32 discounting such amount at the discount at of the Federal Reserve Bank whose jurisdiction includes the
33 Shopping Center at the time of award, plus one percent (1%); the Rental rescrved in this Lease shall be34 deemed to be a monthly rental ariveda () by adding to the monthly insallment of Minimum Annual
35. Rental payable under this Lease an amount equal 0 the monthly average ofal the Percentage Rental based36 on Gross Sales received by or payable to Landlord hereunder during the period that Tenant was conducting
37 Tenants business in the Premises i the manner and tothe extent required pursuant to tis Lease, plus (i)38 onetwelfth (1/12th)ofthe annual averageofall Additional Rent payablebyTenant hereunder (such as, by39 wayofexample, Tenants shareof Operating Costs and Expenses).
©
at (¢) Anything (0 the contrary notwithstanding, Landlord shell not be required o give notice
42 under this Article XIX more than twice in any consecutive twelve month period.
“
“ © ntenionaly deleted
us
w ARTICLE XX
@
a BANKRUPTCY OR INSOLVENCY
w
© Section 2001 TENANT'S INTEREST NOT TRANSFERABLE.si Except as may specifically be provided pursuant o the Federal Bankruptcy Code, neither Tenants52 interest in this Lease, nor any estate hereby created in Tenant nor any interest herein, Shall pas to any53 trustee or receivero asignee forthe beniofcreditors or otherwise by operation of law4
5s Section 20.02 TERMINATION.
56 In the even the interest or state created in Tenant hereby shall be taken in execution o by other57 process oflaw, orif Tenants guarantor, any, or its executors, adminisirators,orassigns, f any, shal best adjudicated insolvent or bankrupt pursuant the provisions of any tae act or he Federal Bankruptcy$9 Codeorif Tenant is adjudicated insolvent by a courtof competentjurisdiction other han the United SitesBankruptcy Cour, orif a receiver of trustee of the propery of Tenant or Tenants guarantor,ifany, shall61 be appointed by reason ofthe insolvency or inailtyof Tenant or Tenants guarantor,ifany, to pay is debts62 asthe same become due ori anyassignment shal be madeofthe property of Tenant or Tenants guarantor,6 ifany, for the benefit ofcreditors, then Landlord shall hav the right to eect by writen otic to Tenant to64 terminate thisLeaseandal rights of Tenant hereunder, and Tenant shall vacate and surrenderthe Premises6 but shall remain liable as herein provided.
“
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! Section 20.03 TENANT'S OBLIGATIONTOAVOIDCREDITORS PROCEEDINGS.
2 Tenant or Tenants guarantor, ifany. shall not caus or give causfo the appoinimentofairusiee
5 or receiver of the assetsof Tenant or Tenant's guarantor, if any, and shall not make any assignment forthe
4 benefit ofceditrs, or becomeorbe adjudicated insolvent. The allowanceof any petition under insolvency
5 law except under the Federal Bankruptcy Code or the appaintmentof a trust or receiverof Tenant or
© Tenantsguarantor, if any, orofthe assetofeither ofthem, shall be conclusive evidence that Tenant caused,
7 or ave cause therefor, unless such allowance of the peiion, or the appointment ofa ste or receiver, s
5 vacated within sixty (60) days aftr such allowance or appointment. Any act or occurrence described in
5 this Section 20.03 shall be deemed a material breach of Tenants obligations hereunder, and providing.

10° Landlord with the ight 0 lect by witen notice to Tenant to temninate thi Lease and all rightsof Tenant
11 hereunder, and Tenant shall vacate and surrender the Premises but shal emain ible as heen provided.
12 Landlord does, in aditon, reserve any and all other remedies provided in tis Lease or by la.
5

In Section 20.04 ELECTION TO ASSUME LEASE,
is (@) This is a “lease of ral property in a shopping center” within the meaning of Section
16 365(b)(3)ofthe United States Bankruptcy Code, 11 U.S.C. Section 101etseq. (the “Bankruptcy Code”).
v
ww (6) Inthe event that Tenant becomes a Debior under Chapter 7, 11 or 13 of the Bankruptcy
19. Code, and the Trusice or Tenart, as Deblor-In-Possession, elects to assume this Lease for the purpose of
20 asigoment 10a third pary or otherwise, such lection and assignment, if any, may only be madeifll of
21 Landlords conditions are met. Ifthe Trustee or Tenant, as Debtor-n-Possesion, fs {0 elect 0 assume
2 orreject this Lease by th sxteth (601) day aftr the eniy ofthe Onder for Relief ina case under Chapter
257, 11 and 13 of the Bankrupt Code, this Lease shall thrcafcr be deemed rejected and terminated in
24 accordance with Section 365(d)(4) of the Bankruptcy Code. The Trusice or Tenant, as Debtor-in-
25 Possession, shall thereupon immediately surrender possession of the Premises to Landlord and Landlord
26 shall have no forthr obligation fo TenantorTrusee under the Lease. The acceptanceofrent by Landlord
27 aftr the sixtieth (60h) day shall not be deemed a waiver of Landlord’ rights herein and under Secon
25 365()(4)ofthe Bankuptey Code, and Landlords righttobcompensatedfor damages in such bankrupiey
20 case shll survive.
FB)
5 Section 20.05 SUBSEQUENT BANKRUPTCY.
2 Tn the even tht his Lease is assumed by a Trustee appointed for Tenant or by Tenant as Debior-
33 In-Possession and thereafer Tenant is liguidated or fils a subsequent Petition for reorganization or
54 adjustment of debts under Chapter 11 or 13 of the Bankruptcy Code, the, and n either of such events,
55 Landlord may, at is option, terminate tis Lease and all rightsof Tenant hereunder, by giving Tenant
36 witen otic ofits cecton o so terminate, by no late than thirty (30) days afer th occurence of either
3 ofsuch events
»
Fy Section 20.06 ASSIGNMENT.

IftheTrusteeorDebior-In-Possession has assumed this Lease pursuant othe terms and conditions
41 of Sections 20.02 or 20.03, for the purpose oftransferring Tenant terest under this Lease or the stale42. created thereby, 10 any othr person, such inerto esate may be So transferred only if Landlord shail
43 acknowledge in writing that the intended transferce has provided “adequate assurance of future44 performance” ofall ofthe tems, covenant and conditionsofths Lease to be performed by Tenant.i
© Section 2007 OCCUPANCY CHARGES.
. When, pursuant 0 the Bankruptcy Code, th Trustee or Tenant. a5 Debor-In-Possession shall be42 obligated to pay reasonable use and occupaney chargefo th useofthe Premises or any portion thecol.4 such charge shal not be les than the Minimum Annual Renal as defined inthis Lease and other monetary50. obligationsof Tenant for the paymentof Additional Rent,
si
2 Section 20.08 CONSENT,
5 Neither Tenants terest in is Leas, noe any lesser interest of Tenant herein, nor any estate of54 Tenant herebycreated, shall pas0any trustee, receiver, transferee or the benefit of creditors o any other55. person or eniy, or otherwise by operation of aw unde the laws of any State having jurisdiction of the56 person or property of Tenant unless Landlord shall consent 0 such transfer in writing. No acceptance by57 Landlord ofRental orany other payments from any such trustee,receiver, ransferee, person or her onity58 shall be deemed to have waived the ned to obtain Landlord's consent for any transferof Tenant's merce59 underthis Lease,
©
a Section 2009 ATTORNEY FEES,
@ IF, in the context of Tenant's bankruptcy case, Landlord is compelled at any time to incur any6 expense, including attomeys’ fees, inenforcingorattemptingtoenforce the termsof this Leaseor to enforce64 or afiempt 10 enforce any actions required under the Bankruptcy Code to be taken by the Trustee or by65 Tenant, as Debtor-in-Possession, then th sum 50 paid by Landlord. shall be awarded o Landlord by the
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1 Bankruptcy Court and shall be immediately due and payable by the Trustee or by Tenant's bankrupcy
2 estate 1 Landlordiaccordancewiththe tensof the orderofthe Bankruptcy Court.

4 Section 20.10 OTHER LAWS.
s “The provisions ofthis Aticle XX concerning the ightofLandlord, andthe obligations of Trustee,

 Tenan, Debor, Receiver, Deblo-In-Possession and assignee are inaddition t such rights and obligations
7 provided by law, including those applicabe provisions ofthe Bankrupt Code. Nothing contained inthis
§ Acie XX shall iit or reduce in any manner whatsoever such tights andobligations which ae otherwise
5 provided by law.
0
u ARTICLE XX1
n
5 ACCESS BY LANDLORD
u

is Section 21.01 RIGHT OF ENTRY.
1 Landlord andLandlords agents shall have the right to ener the Premises fo an resonable purpose:
17. upon reasonable advance notice to Tenant. Landlord shal have the further right o ener the Premises to
15 make such repairs, alterations, improvements or additions as Landlord may deem necessary or desirable,
19 and Landlord shal beallowed © take all material nto and upon th Premises thatmaybe required therefor
20 without the same constituting an eviction of Tenant in whole or in par, and Minimum Annual Rental,
21 Percentage Rental, Additional Rent andothercharges reserved hereunder shall not abate while sid repairs,
2 altaations, improvements or additions are being made, by reason of los or nteruption of business of
23 Tenant, or ofherwise. In exercising such right of entry, Landlord shall use every reasonable effort nf to
24 disrupt Tenants busines in the Premises. LandlordorLandlord's agentsshalhave the further right o enter
25 the Premises at any time without notice inthe eventofemergency. During the six (6) months prior to the
26 cxpiraton ofthe Termof this Lease, Landlord may exhibit he Premises to prospective tenants and their
2 representatives, including brokers for purposes includingbut not imited 0 the inspection nd measurement
28 of the Premises
»

EF Notwithstandinganythin (0 the conrary, inthe event Landlord enters the Premisesto make repairs,
31 additions, improvements, changes or alterations and such wrk results in Tenants inability to operat its
52 businessa the Premisesfor aperiod exceeding orty-¢ight (48) consecutiv hours, Tenant shall hve the right
33 10 close the Premises for business, whereupon Tenants paymentofMinimum Annual Rental due hereunder
34 shall abate uni such imeas Landlord has rectified the cause of Tenants inailty to operate or Tenant capers
35. ts businessat th Premises, whichever first occurs. The foregoing rentalabatementshall notbe effective ifthe36 aforesaidworkby Landlord was necesiatdbyany negligent ator breach of hisLeasebyTenant. Landlord
57 agrees to use diligent efforts tocause any such repr, alterations or additionstobeundertaken in th exercise38 ofits rights hereunder0beperformed isuch a manneras to minimizeto the extent practicablethe inemuption3 ofTenant's business.
0
a ARTICLE XXIt
no
“ TENANT'S PROPERTY
“
as Section 22.01 TAXES ON TENANT'S PROPERTY.
a “Tenant shal be responsible for, and agrees to pay prio o delinquency, any and all Taxes of other47 taxes, assessments, levies, fees and other governmental charges and imposition of every kind or nature,48 regular or special, direct or indirect, presently foreseen or unforeseen or known or unknown, levied or4 assessed by municipal, county, state, federal or other governmental taxing or assessing authority, upon,50 against or with respect to () Tenants leasehold intrest in the Premises, Gi) all ure, fits,$1 equipment, inventory and any ther personal property ofany kind owned by, or placed, installed or located52. in, within, upon or abou the Premises by Tenant, any concessionaie or ny previous enant o occupan,$5 and Gi) all alterations, additions, or improvements of whatsoever kind or nature, IF any, made to the$4. Premises, by Tenant, any concessionaire or any previous tenant or occupant, imespective of wher any55 such ta is assessed, eal o personal, and imespecive of whether any such ta if assessed o or agains56 Landlord or Tenant (colestively, “Tenants Taxes"). Tenant shal provide Landlord with evidence of$7 Tenants timely payment of such Tenants Taxes upon Landlords request, Ifat any time anyofsuch55 Tenants Taxes are not levied and assessed separately and directly to Tenant (fo example, ifthe same arc59 leviedo assessed to Landlord, or upon or against the building containing the Premises and/or the land6 underlying said building), Tenant shall pay to Landlord Tenants share thereofas equitably determined and61 billed by Landlord.
@
@ “Tenants Taxes owed by Tenant to Landlord pursuant to this Section 22.01 shall notbe a duplication64 ofTaxes payable by Tenant under any other Section ofthis Lease.a
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1 Section 22.02 LOSSANDDAMAGE.2 Exceptto the extent of Landlord’ negligence, Landlord shall notberesponsibleor lable to Tenant
5 for any loss or damage that may be occasioned by or hrough the acts or omissions of persons occupying

premises or any part ofthe premises adjcent 0 or connected with the Premises of any partof the building
5 of which the Premises are a part. or any other area in the Shopping Center, or fo any loss o damage
© resulting o Tenant or is property from bursting, stoppage or leaking of water, gas, sewero sam pipes,
7 or (without limiting the foregoing) for any damageorlossofproperty within the Premises from any cause
5 whatsoever
5
0 Section 22.03 NOTICE BY TENANT.
in “Tenant shal give immediate notice to Landlord in case of any damage to or desructionofall or
12 any part of,o of accidents occurring within he Premises, or of defects therein or of any damage fo or
13 destructionofany inventory, fixtures or equipment within the Premises.
u
is ARTICLE XXIII
1
uv HOLDING OVER
is
1 Section 23.01 HOLDINGOVER.
0 IFpossession of the Premises is not surendered to Landlord on the Expiration Date, then Tenant
21 shall pay to Landlord on accountofuse and occupancy of the Premises, for cach month (or any portion
2 thereof)duringwhich Tenant (oaPerson claiming by. through or under Tenant holds over inthe Premises
25 afer the ExpirationDate,an amount equal {0 the graterof two (2) times (i) the aggregate Rental that was
26 payable under this Lease during the last monthof the Term, and (i) the then fair market rental valueof the
25 Premises plus the monthly Additional Rent tha was payable by Tenant during the last month ofthe Term
26 Landlord's right tocollect such amount rom Tenant for use and occupancy shall be in addition to any other
27 rights or remedies that Landlord may have hereunder or at Jaw or in equity. Nothing contained in this
28 Section 23.01 shal permit Tenant o retain possessionofthe Premises afer the Expiration Dateo iit in
2 any manner Landlord’ right to regain possesion of the Premises, through summary proceedings or
30 otherwise. Landlords acceptanceofany payments from Tenant fir the Expiration Date shallbedeemed31 tobeon accountofthe amouni 0bepaidbyTenant in accordance with the provisionsof this Section 23.01.52 Tenant expressly waives, foritselfand for any person claiming through or under Tenant, any rights that
33 Tenant or any such person may have under the provisions of egal requirements, in connection with any
51 holdover summary proceedings that Landlord may insitue to enforce the foregoing provisions of this35 Article. Tenant shal indemnify, defend and hold harmless Landlord from and against any andal fos,36 claims, demands, lablitis, damages (including, without imitation, consequential damages), costs andlor57 expenses (including, without limitation, attorneys’ fs and expenses) resulting from any failure by Tenant
38 to surrender the Premises in the manner and condition required by this Lease upon the expiration of the39. Term or earlier termination ofthis Lease, including, without limitation, any claims made by any proposed0 new tenant founded upon such failure.
a“
«2 ifbona fide negotiations have commenced between Landlordand Tenantfor the renewal ofthis Lease45. within ninety (90) days prio 0 the Expiration Date and Landlord permits Tenant 0 remain in possession of44 the Premises after the Expiration Date, the Minimum Annual Rental payable for each month of such45 occupancy (payable in advance on th first day of cach month) shall be at an amount equal 10 one-twelth46 (112th)of the Mirimum Annual Rental required 0be paid by Tenant for the ast full year ofthe Term ofthis.47 Lease, together with an amount estimated by Landlord for the monthly Additonal Rent payable pursuant to48 his Lease, and such occupancy shalotherwisebeon the same terms and conditionsasherein specified$0 fa49 asapplicable. Atsuch timeas anew lease is executedby Landlord and Tenant forTenant's oezupancyofthe£0 Premise, the terms of such new lease shail be applied retroactively to commence concurrently with the$1 Expiration Date (including the payment of increased Rental thereunder). {a new leaseforth Premises fs
$2 not exceuted by Landlord and Tenant within ninety (90) days following the Expiration Date, Tenant shall5 immediatly surender possesion ofthe Premisesorbesubject to the first paragraph ofthis Section 23.01Pp
5s Section 23.02 SUCCESSORS,so Al ights and liabilities herein given to,o imposed upon, the parties to this Lease shal inure to57 and be imposed upon the respective heirs, executors, administrator, successors and assigns of the said55. parties, and if thee shall be more than one Tenant, they shall all be bound jointly and severally by the59 terms, covenants and agrecmenss herein. No rights, however, shall inure to the benefit of any assignee of60 Tenant uness the assignment 0 such assignee has been approved in advance by Landlord in wring or6 permitid by Anicle XIV.
@
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| ARTICLE XXIV
2
5 RULES AND REGULATIONS
i
5 Section 2401 RULESANDREGULATIONS.“ Tenant agrees 10 comply with and observ al ules and relations established by Landlord from
7 time to time as st forth in this Lease or which Tenant has received writen notice thereof, provided the
5 same shall apply uniform to al tenansof the Shopping Cente. Tenants fur t keep and observe said
5 rules and regulations shall onsite breach of the terms ofthis Lease in the samemanneras ifthe rules

10° and regulations were contained: hereinas covenants. In the caseof any conflict bern sad rules and
11 regulations and this ease, tis Lease shal be controlling.
uw
uw ARTICLE XXV
ww

15 QUIET ENJOYMENT
1
" Section 2501 LANDLORD'S COVENANT.
1 Upon payment by Tenant of Rental herein provided andother charges payable by Tenant under tis
19 Lease, and upon the observance and performance ofal the covenants, terms and conditions on Tenants
20 part beobserved and performed, Tenant shall peaceably and quietly hold and enjoy the Premises for the
21 Term hereby demised without hindranceor interruptionby Landlord or any other person orpersons lawfully
22 or equitably claiming by, through or under Landlord, subject nevertheless to the terms and conditions of
25 this Lease, any mortgage andlor deed of rust 10 which this Lease is subordinated and any reciprocal
24 casement agreement made between Landlord and tenans o others occupying the Department Stores.
2
x ARTICLE XXVI
n
n SECURITY
»
0 Section 2601 SECURITYDEPOSIT.
a Imentonally deleted.
»
n Section 2602 LEASE DEPOSIT.
u in addition to any Security Deposit required under Section 26.0 of this Lease, concurrent with35 Tenants execution ofthis Lease, Tenantshll deliver“Lease DeposittoLandlord the amount set forth36 in the Data Sheet. The Lease Deposit shal be applied toward Tenant's Minimum Annual Rental ist37 becoming due under the provisions ofthis Lease. Inthe vent that Tenant does no open for business for38 any reason, the eniir Lease Deposit shall be forfeited, in addition al athr remedies available to Landlord30. under this Leaseat lawor i equity.
w
a Section 2603 LETTER OF CREDIT.
° Concurrent with Tenants execution ofhis Lease, Tenant shal deliver 0 Landlord an Irrevocable45 Letter of Credit referred 10 herein s the “Leter of Credit”, in the form attached 10 his Lease, 6 an44 identified exhibit listed on the Data Sher, from a United Statesof America national bank acceptable fo45 Landlord in the amount set forth on the Data Shee, naming Landlord as beneficiary, which LetterofCredit46 shall be held by Landlord for the entire Term of this Leas; provided, however, hat Tenant shall, within47. thirty (30) days prior othe firs amiversary of issuance of the LetterofCredit, and within tiny (30) days48 prior to the expiration each successive anniversaries ofssuance, automatically renew he Letter ofCred,49 In the event Tenant has been in default beyond the applicable period of time for cure thereofat any ime.50 during the termof tis Lease, then Landlord shall have the right to collet on he Letter of Credit 1 the51 cent that Landlord expends money or suffers damages by reason of Tenant’ defaulta
a ARTICLE XXVII“
5s MISCELLANEOUS56
5 Section 27.01 WAIVER; ELECTION OF REMEDIES,pA One or morc waivers ofany covenant or condition by Landlord shall not be consrued 1s a waiver59 ofasubsequent beach ofth same covenantorcondition, and the consentor approval by Landlord 10 or of6 any act by Tenant requiring Landlords consent or approval shall not be deemed to render umeteseory61 Landlord's consent or approval to orof any subsequent similar act by Tenant. No breach by Tenant of462 covenant or condition ofthis Lease shall be deemed to have bean waived by Landlord unless such waiver63 is in wing signed by Landlord. The rights and remedies of Landlord under this Lease or under any64 specific Section subsectiono clause hereof hall be cumulative and in aditon 0 any and all other righ65 and remedies which Landlord has of may have elsewhere under tis Lease or at lw or cuity, whet or6 not such Section, subsectionor cause expressly so sats.
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2 Section 27.02 ENTIREAGREEMENT.
3 “The Data Sheet and all exhibits and/or addendum(s), and/or rider(s), if any, attached to this Lease
4 anc hereby made.part ofthis Lease, with fll force andeffct as f et forth herein, This Lease supersedes
5 all prior agreements between the parties and ses forth al he covenants, promises, agreements and
6 conditions, and understandings between Landlord and Tenant concerning the Premises and there are no
7 actual or implied covenant, promise, agreements, conditions or understandings, either oral or writen,
5 between them othe then as are Set forth herein and none thereof shall be used to interpre, construe,
5 Supplement or conraict this Lease. Landlord hs made no representations or warranties regarding the
0 profuaily th Preiss. othe Shopping Centr, and Tenantha no entered ito this Less in lance on
1 amy such representations, waranieo financial projections prepared or furnished to Tenant by Landlord.
12 Although the printed provisions of tis Lease were drawn by Landior, the paris hereto agree that tis
13 circumstance alone shall not crete any presumption, canon ofconstruction or implication favoring the
14 positonofcithe Landlord or Tenant. The partes age that anydeletionof language from thi Lease prior
15 lois mutualexecution by Landlord and Tenant shall not be consis to hav any particular meaning or fo
16 raise any presumption. canonof consirucion or implication, including, without imitation, any implication
17 tha the parties intended thereby to state the converse. obverse or opposite of the deleted language. No
18 alertion, amendment, change or addition fo tis Less shal be binding upon Landlord or Tenant unless
19 reduced to writing and signed by cach pary. Tenant shall pay all of Landlord's cass, expenses and
20 reasonable ees of is atorney(s) in comnection withany assignmentofthis Leas, sublting of hePremises
21 or amendment, change or addition to tis Lease made a he request of or to accommodate Tenant (not to2 exceed $750.00 inesch instance
»
u Section 27.03 INTERPRETATION; USE OF PRONOUNS; AUTHORITY.
a Nothingcontained herein shal bedeemed o conrad byth partes heretonorbyany tir party,26 as creating the eltonship ofprincipal and sgent or ofparnersip or ofont ventures between the parties27 ret, i being understood and agreed that neither he method of computation of Rental, no any othr25 provision contained hrcin, nor any acts of the partes herein, shal be deemed to create any relationship
20. between the panies hereto ther than the relationship of andlord and tenant. Whenever hereinth singular50. number i usd th same shal include the plural, and the masculine gender shall include he feminine and51 neuter gander. his Lease i signed on behalfof corporation, parurshiporfhe entity, such enity is:52 authorized to enter nto andthe signers duly authorized to xccute his Lease on behalfof such corporation,
5 pannersip or nt.
3 Section 27.04 DELAYS; FORCE MAJEURE,
3 In he event thr party hercto shal be delayed in the performance of fs nal construction, or57 maintenance andlorrepair obligations, by reasons ofsiikes;lockous: abor disputes ActofGod: inability38 to procur labor, materials, or reasonable subsites therefor or shall a any tneb so delayed by reason59. of the diminution of power or power furs); restrictive governmental laws or controls, judicial orders,G0. enemy orhostile governmental action civil commotion; fir or othr casualty,orreasons of Simlar ature41 not the fulofthe party delayed i performing work or doing acts required under the termsof this Lease,42. then performanceofsuch at shallbeexcused forthe period ofthe delay and the period or the performance45 of any such ac shal be extended for period cquivalent 0 the periodofsuch delay; provided, however,44 thatthe ime for performance shall in no event be extended du to fimanelao cconomie problems of ether45 party, ther architects, contractors, agents or employees,ordelay caused by the mabIYofarcect,46. contractors, supplies or ther employees ind agents fo meet deadlines, delivery or contract dacs (unless47 such nabilfty is caused by Acts ofGod, war, civil disobedienceosike). Notwithstanding anything10 the48 contry, the occurence of any of the events of force majeur herein eseribed shal not excuse Tenants4 obligations 0 pay Minimum Annual Rental, Percentage Rental and Additional Rent (unless the provisions50. of Aricle XVII orArleXVII apply) or excuse such obligations a tis Lease may otherwise mposc on51 th pany to abey, remedyo avoid such event; morcoter should the work performed by Tenant of Tenants
52 contractor result in a strike, lockout and/or labor dispute, such strike, lockout and/or labor dispute shall not55 excuse Tenants performance. Furher, Landlord's reductionof hes, lights aif conditioning,o any othr54 services whatsoever 0 the Shopping Cente because ofany similar or icimila event consiacause55. for excusable delay hereunder hal not relive Tenant fom it obligations pursuant to Aric Vl of he36 Lease. lshallbe: conditionof Tenants right o claim an extension af time asa rest hereofthat Tenant57 notify Landlord in writing thin ten (10) calendar days aftr th first occurrence of an such evens, and58 the cause, spacing he nature thereof andthe period ime contemplatedo necessary or piformnes5
“ Section 27.05 NOTICES.
61 Notwithstanding th fat tht certain descriptions elsewhere in this Leas of notices required fo be62 given by one party foth other may omit to sae that such nodces shall ben writin. any noice, demand, i6 requestorother instrument whichmaybeor is required o be given under this Leas shalbe hong ond4 sent by ) United States certified mal, eum receipt requested, postage prepaid, 1 telegram, mals,65 orothe electronic mediumusin a hidparty care, i) Unie States express math 3 courte ouch66 as Federal Express), 4) personal delivery or (v) any other method creating a recep. waybill o str
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1 indication of delivery, and shall be addressed 8) ft the Landlord, at the address set forth on the Data
2 Sheet,orsuch ther addres or addressesa Landlord maydesignateby writen noi, together with copies
3 thereof to such other parties designated by Landlord and, (b)ifto Tenant, at the address set forth on the

Data Sheet, or sch other address or adresses as Tenant hall designate by written notice provided that
5 Tenants address for notices shall be a srt address and not a post office box. Notices shall be deemed to
6 begiven upon receiptorattempted delivery(ifrefused).
’
: Section 27.06 CAPTIONSANDSECTIONNUMBERS.5 “The captions, ection numbers, article ambrs and index appearing inthis Lease are inserted oly
10s a matter of convenience and in no way define, limit, construe or describe the Scope or tent of such
1 sections o rileof this Leas nor in any way affect this Lease
i
" Section 27.07 BROKER'SCOMMISSION.u Tenant represents and warrants to Landlord tat there ar and shal be no clams fo brokerage
15 commissionso finders fecs in connection with tis Lease, and each party agrees (0 indemnify he ther
16 and hold it harmiess from all abilities arising from any claim for brokerage commissions and finders fees
17 inconnectionwithths Lease. Such agreementshall survive he termination ofthis Lease.
i

Section 27.08 RECORDING,
» nant shall nt record tis Lease or any short form or memorandum ofthis Leas. Tenant, upon21 the request of Landlords ground lessr(s). morigagees) or beneficiaries) under deeds) of trust, shll2 exeeute and acknowledgea short form or memorandum ofthis Leasefo recording purposes
5
u Section 27.09 FURNISHING OF FINANCIAL STATEMENTS.
5 “Tenant hs provided Landlord at o prior to the date of this Lease with statements reflecting is26 financial condition aof a date within the last twelve (12) months as an inducement 0 Landlord (0 eter27 ito this Lease, and Tenant hereby represents and warrants tnt is financial condition hs not materially25 changed since the datof those statements. Upon Landlord's write request in connectionwit proposed20 sale, vansfr or financing transaction with respect 0s or any orion of the Shopping Center, Tenant shll50. promptly fomish Landlord, rom time to time. but not more fhequently than onc in any lee sear, wih51 financial satements reflecting Tenants then current financial condition and wren evidenceof sunership52 of convolling stock interest if Tenant i a corporation or controling parnrship eres if Tenant 1s55 pannership. Landlord shall reat such financial statements and information provided to it pursuant 1054 Articles 1 and 1Vof hs Lease confidentially, and shal not disclose thom except to Landlords lenders or55 otherwise as reasonably necessary for the operation ofthe ShoppingCentr or administrationofLandlord's56. busines or unless disclosure is required byany judicialor dministative orderof lingn
5 Notwithstanding anything othe contrary.so longas Tenan ipublicly traded nity whase financial59. information is readily availabe o th public. Tenant shall not be required to provide any information 10“0. Landlord regarding is financial condition andlor evidenceof ownership or partners,W
© Section 27.10 WAIVER OF COUNTERCLAIM OR DEFENSES IN ACTION FOR
© POSSESSION.u Landlord and Tenant agree that in any action brought by Landlord fo obs posscssion of the45. Premises, the pate desir an expeditious resolutionofsuch gation. Accordingly, Tenant shall not le46 and hereby waives the igh to fl any non-<ompulsory counterclaim insuch action.a
“ Section27.11 TRANSFEROFLANDLORD'S INTEREST.i In he event ofary rnsfeo ranfers fLandlord’ interest ihe Premises includingaso-called50 saledcaseback, the ransieror shall be automatically rlived of any and al obligations on th prt ofst Landlord accruing from and aftr the dat of such transfer, provided that u) the nrc of he transfor,52 a5 Landlord, in any funds then inthe hands of Landlord in which Tenant has an inres shal be turned$3 over, Subject (0 such obligations, 0th thn iransfree; and (b) noticeofsuch sale, rater o lease hall54 be given to Tenantasrequiredby aw. Upon th transfer of any such easein ale easeback transaction55 prior to termination of his Lease, the formers hrcundr shal become and remain able 3¢ Lanford56 hereunderuntilafurther ransfer. No holderofamorgage to wichthisLease srmaybe ubordnae.57 andnolessorunderaso-called sue easchack. shallberesponsilein comnecion wi the scury deposed5t hereunder, unless such mantgagee or holderofsuch deed afrust of csr shall have actualy bocca he$9 security deposited hereunder
“
a Section 27.12 FLOORAREA,
@ © “FloorAreaasused in his Lease means with respect any easble area the Shopping6 Center. the aggregate numbe of square feet of floor space ofall loa owls herein, nadine ame64 mezzanine space. measured from (1) the outside focesofal perimeter wals thereofother than amy denims65. wall sparating such premises from other essable premise, (7) the cote nes ofay such domingo
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| ii) the outside faceofany interior wall, and (iv) the building and/or leaseline adjacent to any entrance to
2 such premises.
3

hl (b) For the purposes of this Lease, in determining the gross leasable Floor Area or the gross
5 leased and occupied Floor Arca of the Shopping Center, there shall be excluded therefrom any premises
6 leased for the operationof a U.S. Government Post Office facility or other governmental facility, a child
7 care center, community room, library, projectofficesand related rooms, movable retail merchandising units
5 and temporary uses or units located in the Common Areas. No deduction or exclusion from Floor Area
9 shall be made by reasonofcolumns, ducts, stars, elevators, escalators, shafs or other interior construction
10 or equipment. At the Commencement Date, the gross leased and occupied Floor Area in effect for the
11 wholeofany lease year shall be the average gross leased and occupied Floor Area in effect during such
12 lease year. Landlord reserves the rightduring the Term to change the method of computation to determine
13 Floor Area ona monthlyor quarterly “average” basis
u
Is Section 27.13 INTEREST ON PAST DUE OBLIGATIONS.
1 ‘Any amount due from Tenant to Landlord hereunder which s not paid within ten (10) days after
17 Tenant has received written notice from Landlord that it has failed to make payment of any such amount
15 when due (including, without limitation, amounts due as reimbursement to Landlord for costs incurred by
19 Landlord in performing obligations of Tenant hereunder upon Tenants failure to so perform) shall bear
20 intresta the lesserof a) the “Prime Rate” as published in Wall Street Journal plus two percent (2%); or
21° (b) the highest rate then allowed under the usury laws of the state where the Shopping Center is located
22 from the date due nil paid, unless otherwise specifically provided herein, but the paymentof such interest
23 shall not excuse or cure any default by Tenant under this Lease.
2
2s Section 27.14 LIABILITY OF LANDLORD.
2% If Landlord shal fail o perform any covenant, termorconditionof this Lease upon Landlord's part
27 10 be performed, and ifas a consequenceofsuch default Tenant shall recover a money judgment against
28 Landlord, such judgment shallbe satisfied only outofthe proceedsof sale received upon execution ofsuch
29 judgment and levied thereon against the right, title and intrest ofLandlord in the Shopping Center and out
30 ofrents or other income from such property receivable by Landlord, or outof the consideration received
31 by Landlord from the sale or other dispositionofall o any part of Landlord's right, ttle and interest in the
32 Shopping Center subject, nevertheless to th rights of Landlord's mortgagee, and neither Landlord nor any
53 of the partners comprising the partnership which may be the Landlord herein shall be liable for any
34 deficiency.
3s
56 Section 27.15 ACCORD AND SATISFACTION.
5 Payment by Tenant or receipt by Landlord of a lesser amount than the Rental or other charges
38 herein stipulated shall be deemed to be on account ofthe carlest Rental or other charges due from Tenant
39 to Landlord. No endorsementso statement on any checkor any eter accompanying any check or payment
40. as Rental or other charges shall be decmed an accord and satisfaction, and Landlord shall accept such check
41 or payment without prejudice to Landlord's right to recover the balance of any and all Rental or other
42 charges due from Tenant to Landlord or 0 pursue any other remedy provided inthis Lease or by law.
©
“ Section 27.16 EXECUTION OF LEASE: NO OPTION.
as “The submission of this Lease to Tenant shall be for examination purposes only, and does not and46. shall not constitute a reservationofan optionfor Tenant toleas,orotherwisecreateany interestby Tenant

47. inthe Premises or any other premises in the Shopping Center. Execution ofthis Lease by Tenant and the4 return of same to Landlord shall not be binding upon Landlord, notwithstanding any time interval, until49 Landlord has executed and delivered this Lease to Tenant.
0
5 Section 27.17 GOVERNING LAW.
2 This Lease shall be governed by and construed in accordance with laws of the state where the$3 Premises issituated. [fany provisionofthis Leaseorthe application thereofto any personorcircumstances$4 shall, to any extent be invalid or unenforceable, such provision shal be adjusted rather than voided, if55 possible,inorder to achieve the intent ofthe partes, to the extent possible; i any event, all other provisions56 of this Lease shall be deemed valid and enforceable to the full extent.
5
ss Section 27.18 SPECIFIC PERFORMANCE OF LANDLORD'S RIGHTS.5 Landlord shall have the right oobtainspecific performanceofany andal covenants orobligations.6 ofTenant underthis Lease, and nothing contained in this Lease shallbeconstruedas or shall have the effect61 ofabridging such right.
@
© Section 27.19 SURVIVAL OF TENANT'S OBLIGATIONS.
6 All obligations of Tenant under this Lease which cannot be ascertained to have been fully6s performed priorto the expirationorearlier terminationof this Lease shall survive the expiration or calier66 terminationofthis Lease
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2 Section 27.20 CERTAINRULESOFCONSTRUCTION.
5 “Time is ofthe essence in Landlords and Tenants performance ofthis Lease. Notwithstandingthe
3 fact tha centan references elsewhere in this Lease to acts required 0 be performed by Landlord's or Tenant
5 hereunder, oro breaches or defauls ofthisLeaseby Landlord’ or Tenant, omit0 state that such acts shall
6 beperformed at Landlord'sor Tenants sole cost and expense, or omit to stat tht such breaches or defaults
7 by Landlord or Tenant are material, unless the context clearly implies to the contrary, cach and every act 0
& be performed or obligation tobe fulfilled by Landlord or Tenant pursuant to this Lease shall be performed
5 or fulfilled at such party's sol cost and expense, and al breaches or defaults by Landlord of Tenant
10 hereunder shall be deemed material. Tenant shall be fully responsible and liable fo the observance and
11 compliance by concessionaires of and with all the terms and conditions of this Lease, which terms and
12 condition shal be applicable to concessionaire as fullya ifthey were the Tenant hereunder; and failure
13 bya concessionaire fully to observe and comply with the terms and conditions ofthis Lease shall constitute
14 a default hereunder by Tenant. Nothing contained in the preceding sentence shall constitute a consent by
15 Landlord o any concession, subleting or other arangement proscribed by Article XIV.
i
v Section 27.1 CONFIDENTIALITY.
w" ‘Any and al information coniained in his Lease or provided to or by Tenant and/or Landlord by
19. reason ofthe covenants and conditions of this Lease, conomic or otherwise, shall remain confidential
20 between Landlord and Tenant and shall notbe divulged to third parties; provided, however Landlord shall
21 be permitted to divulge the contentsofstatements and reports derived and ceived in connection with the
22 provisionsof Arie 1 and Artic IV in connection with any contemplated sls, ransfers, assignments,
25 encumbrances or financing arrangements of Landlord's interest in the Shopping Centero in connection
20 with any adminisrative o judicial proceedings in which Landlord is involved where Landlord may be
25 required to divuge such information,

n Section 27.22 ATTORNEYFEES.
un at any time after the dat that this Lease has been executed by Landlord and Tena, either2 Landlord or Tenant institutes any action or proceeding against the othr relating to the provisions of ths30 Lease or any default hereunder, the non-prevailing party in such action or proceeding shal reimburse the51 prevailing party for the reasonable expenses of attorneys’ fees and all costs and disbursements incurred
32 thereinby the prevailing party including. without imitation, any such fees,costs o disbursements incurred
53 on any appeal from such action or proceeding. Subject othe provisions of local law, th prevailing party54 shall recover al such fee, costsordisbursementsa costs taxable by the court or arbiter 1 the chon or35 proceeding isl without the necessity for  cross-action by the prevailing party.
3
¥ Section 2723 INDEX,
5 AS used in this Lease, he term “Index” shall mean the Consumer Price Index For All Urban39 Consumers (1982-84100), US. City Average, All llems, published by the Bureau of Labor Statistics of40. the U.S. Departmentof Labor. In the event such Index is not published by the Bureau of Labor Satistics41 or another govermmenal agency at any time during the Term of this Leas, the most closely comparable42 statistics on th purchasing powerofthe consumerdollara5 published by a responsible financial authority43 and as selected by Landlord hall be used for making any computation nde tis Lease otherwise 0 be44 made on the basisofthe Index. IF during the Tem the Consumer Price Index i changed or discontinued,45 Landlord shal choose a comparable index, formula or other means of measurement of the relative46. purchasing power ofthe dollar and such subsite index, formulaorother means shall be tized in place47 ofthe Consumer Price Index asi it had been originally designated n this Lease“ }
© Section 27.24 WAIVER OF TRIAL BYJURY.
5 Landiord and Tenant desi and intend that any disputes arising between them with respect o or in51 conection with this Lease be subject to expeditious resolution in a court tral without jury. Therefore,52 Landlord and Tenant each hereby waive the right to riaby jury ofany eadscof action, claim. counterclaim55 orcross-complaint in any action, proceeding or other hearing broughtby itr Landlord against Tenant or54 Tenant against Landlordor any mater whatsoever arising out of, or in any way connected with, this |ease,55 the relationship of Landlord and Tenant, Tenants use or occupancyof the Premises or any claimofnury56. ordamage, orth enforcement of any remedy under any la, saute, or regulation, emergencyorothrutse,57 now or hereafter incffct,
Py
» Section 2725 MORTGAGEE CHANGES,
“ Tenant shall not unreasonably withhold its consent to changes or amendments to his Lease61 requested by any current or futur ground lessor or haderof a morigage or deedof rusto Such similr62 financing instrument covering Landlord's fe or leasehold interest in the Premises, as the case. may be, so63 long as such changes do not materaly alter the cconomic terms of this Lease or otherwise materially64 diminish therights or materially increase the obligations ofTenant.
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1 Section 27.26 REAL ESTATEINVESTMENTTRUST.2 Landiord and Tenant agree that Minimum Annual Rental, Pecentage Rental and all Additional
3 Rent paid to Landlord under ths Lease (collectively refered o in his Section as “Rent shall qualify as

ems from real property” within the meaning of Secon 856(d) and Section SI2(E)C)of the Interal
5 Revenue Code of 1986, as amended (ihe “Code”) and the U.S. Department of Treasury Regulations
6 promulgated thereunder th “Regulations. In the event that Landlord, in ts sol discretion, determines
7 that ther is any risk that al or part of any Rent shall not qualify as “rent from real property” fo the
8 purposesof Section 856(d) or Section 512(b)(3) of the Code and the Regulations promulgated thereunder,
9 other than by reasonofthe applicationofSection 856(d)(2)(B) or 856(d)(5)of the Code or the Regulations
10 reling hereto then such Rent shalbeadjustedso that, in Landlord’ sole discretion, it will 0 qualify: 5
11 rent from rea property”, provided, however, that any adjustments required pursuant to this Section shall
12 be made 50.2foproduce he equivalent in cconomic terms) Rent a payable prior o such adjustment
5
“ Section 277 EQUALEMPLOYMENTOPPORTUNITY.1s It has been determined that Landlord qualifies sa Federal Contractor I applicable, during the
16 performanceof this Lease, the partes hereto hersby incorporate by reference the provisions se forth in 41
17 CFR§60-14,§60-250.5 and § 60-741.5 and those set forth n 29 C.E.R. Part 71.Appendin Ato Subpart
18 A, which provisions apply to all nonexempt contractors and vendors.
1»
»
2 [BALANCE OF PAGE INTENTIONALLY LEFT BLANK - SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Landlord and Tenant, personally or by thei duly authorized agents.
have executed this Lease asof the day and year first above writen.

AE RETAIL WEST LLC, SF. CENTRE LIMITED PARTNERSHIP,
a Delaware limited bitsy company a Delaware limited partnership

By By SF.CenreLLC,
a Delaware limited liability company,

print Name: SCOTT Hur is generel partner

ns: NTC 0 450eT By: SF. Shopping Centre Associates, LP
a Delaware limited partnership,

¢ o> is sole member
By:

By: WEA SanFrancisco GP, LLC,
pene vame: AR Sql a Delaware limited liability company,

is general partner
1 Assrémor Seepumy

By: Westfield Growth LP,
a Delaware limited parnership,
its sole member

TENANT
By: Westfield Growih Il LP,

a Delaware limited partnership,
its general partner

By: Westfield Centers LLC,
a Delaware limited liability company,
its general partner

By: Wesfield America Limited Partnership,
a Delaware limited partnership,
its sole member

By. Westfield US. Holdings, LLC,
a Delaware limited lability company,
its general partner

By: 3
Assistant Secretary

LANDLORD
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EXHIBIT B

DESIGN AND CONSTRUCTION OF THE.

BUILDING AND THE PREMISES

This Exhibit B, including anyavachmentshereto, is hereby made partofthe lease (te “Lease”) between Landlord
and Tenane.

IL DEFINITIONS

A The tem “Landlord's Work” shall mean Landlords total responsible (or any portion thereof)
for the construction and improvement of the Shopping Center building (“Building”) and the
Premises. The cost of Landlords Work shall be bome as set forth under Arie 11 and Arle IV
ofthis Exhibit B, Landlord's Work shall beofa design, ype, size, location, elevation and quantity
as maybe selected by Landlord. Any itemofwork required to complete the Premises whichisnot
ereinafe specifically made th responsibility of Landlord, shal be considered (0 be a part of
Tenant's Work.

B. The term “Tenant's Work” shall mean Tenants total esponsibilies(or any portion thereof forthe
‘onstruction and improvementofthe Premises. Tenants Work shll be performed at Tenants sole
cost and expense. Tenants Work shal include, but not be limited to, all work necessary andlor
required to complete the Premises, except those itemsof work specifically set forth a Landlord's
Work.

€. The tem “leasehold improvements” as used intheLeas shall mean al of Tenants Work described
and performed pursuant o this Exhibit B for the purpose ofth Lease (except for removable trade:
fixtures, merchandise, and ems ofpersonal propery).

IL GENERAL REQUIREMENTS AND PROVISIONS

A. Tenant's Work shallbesubject 0Landlord's prior approval andshal be designed and constructed
10 comply wilh the requirementsset forth in the most curent edition of Landlord’ criteria or he
Shopping Center (the “Tena Design Criteria Manual"). All details and information contained in
th Tenant Design Criteria Manual, whetherappearing onTenant'splans or not, shal beconsidered
apartofTenants plans and constuction requirements. By tis reference, the Tenant Desig Citra‘Manus is incorporated herein and made a part ofthis Lease. This Exhibit B and he Tenant DesignCriteria Manual arehereinafes collectively referredto25 "Tenant's Construction Requirements.

B. The design and construction of Tenants Work must comply with the following requirements
(collectively, the Standards”):

Lo This Exhibic;
2 The Tenant Design Crteia Manual;
5. Tenants Final Working Drawings, as approved by Landlord; and
4. AN applicable laws. ordinances, codes, regulations and the requirements. of allJurisdictional authorities,
In heevent ofa conflict between any ofthe above-referenced tens, the most stringent requirementshallgovem cach incrementofTenantsWork. Notwithstandinganything to thecontrarycontainedHerein, in the eventofaconfit between th Lease, this Exhibit B, or Tenant's Landlord approvedFinal Working Drawings, Tenant’ Fins] Working Drawing as approved by Landlord shall prevail(except510 the scopeof work of Landlord and Tenant, which cope ofwork shal n anycvent begoverned by theprovisionsofthe Lease andExhibitB).

©. Tenants Work shall be performed in a first-class and workmanlike manner, and shal be in goodand usable condition on the date ofcompletion thereof. All materi used in Tenants constructionof the Premises and installations mad by Tenant a a part of Tenants Work shal be of new,commercial grade and ist-lass quality.
D. Aer Tenants initial construction of the Premises, any and all elective remodeling proposed byTenant or any and al remodeling requiredof Tenant by Landlord under the applicable provisionsOfthis Lease shall be performed in accordance with al requirements st forth n this Exit B andthe mostcurrentedition ofhe Tenant Design Criteria Mandal

fl. LANDLORD'S WORK AT LANDLORD'S EXPENSE
Landlord's Work to be performed or povided at Landlord's sole cost and expense shall be limited to thefollowing:
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A. A basi building structure, with finished Common Areas, o Landlord specifications.

B. Any building frontage above the storefront lines, and, where required in Landlord's sole
detenination, building frontage vertical neutral tips centered upon the ease linesof the Premises.

©. The installation of metal studs,a necessary, 0separate the Premises rom adjacent spaces andlor
Common Areas.

D. Common use service comidor, located as required by code andlor as selected by Landlord, with
such corridor wal finished on the coridor side ony.

E. Al building finishes outside of the Premises that are not specifically made the responsibly of
Tenant o another occupant ofthe Shopping Center

F. A main electrical service distibuion system ofa type and capacity set forth in the Tenant Design
Criteria Manual nd consistingofthe following facies:

1 Aremote electrical service area ouside the Premises:
2 Main cletical service distribution equipment within the remote electrical service area,

rom which Tenants main electrical service willbe available.

G. A main telephone service terminal board located outside the Premise, from which Tenants main
elephone service shall be avaiable

Ho A domestic water service main or the Premises, from which Tenant's domestic water service shal
be available:

LA sanitary sewer service mainfor the Premises, from which Tenant's sanitarysewerservice shall be
available,
A fire sprinkler service main, or branch line, for the Premises. from which Tenants fir sprinkler
service shall be availabe.

K. Landlord o instal an levator and escaltors within the Premises in accordance with applicablelaws, codes and regulations. Prior 1o Landlord's commencement of such elevator and vertical
escalator work, the parties wil cooperate in 800d fit to gree on responsibilities matix setlngforth cach party's responsibilities with respect1 the elevator and vertical escalatorwork

IV. LANDLORD'S WORK AT TENANT'S EXPENSE
A. Landlord may providefor Tenants account s Landlord deems necessaryor practical in Landlord's

sole opinion, or ss may be requestedofLandlord by Tenant or Tenant General Contractor, emsofconstuction, equipment, improvements or service at Tenant's cost. For Tenants convenience,
Landlord shal charge Tenant's General Contractor directly for these various items, priorto the startof Tenants construction,oat such other time(s) as Landlord may deem appropriate. Inthe event{hat Tenan’s General Contractorshallrefuse10 pay Landlord fo such ems, Landlord shall invoice:
“Tenant directly for reimbursement. Such ems may include, butnot necessarily be limited fo, thefollowing:

1. Landlord may instal a temporary consiruction barricade (including Landlord's graphics
program) along the storefront easeline ofthe Premises in sn amountsetforthonthe DataShee, ifthe same shal no have timely been installed by Tenant.

2 Landlord may provide Tenants General Contactor with mall tle for use at Tenantssorefont
3. Landlord may providea Landlord deems practical or necessary if not otherwise available10Tenani, clerical power or ther temporary services for Tenants use duringal or prtofthe construction of the Premises. Landlord reservesth right 0 imit both the amountofpowerconsumed and the times such temporary power is available,

B. Tenantshall not becbligatedo pay forany chargebackitems under Exhibit B. except orany temporaryrash removal temporary wiles, sewer usage reimbursement, mall tlc, and sprinkleshutdown focplus the baicade charge and the cost ofgraphics therefor(ifapplicable. All oer references fo workst forth inthis Exhiit performed by Landlord andpayableby Tenantare by thi reference deletedfrom Exhibit B; provided, however, ifTenant requess Landlord to perform any Tenant's Work on ts:chal, then Tenantshal pay Landlord th reasonable and compete atsfor such work,
V. TENANT'S WORK. Notwithstanding Section IV.A.1 above, Tenant shall be permitedoerect and instalis temporary construction barricade andlor graphics therefor in accordance with Landlord's crite, includingcompliance wih Landlord's barricade graphics rogram, at Tenants expense. Further, Tenant shall have the right fo
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wiize anyofthe existing systems in the Premises, including the existing componentsofthe mechanical, plumbing,
electrical and HVAC systems; provided, however that any repair or maintenance 10 such systems shall be the
obligationof Tenanta Tenant's sol cost and expense.

A. Tenant's Work shall include, but not necessarily be limited to, the following:

1 Tenant shall perform any and all demolition work required to rum the Premises toa shell
‘conditionorsuch herdemolition worka may be required inorderfor Tenan o complete
Tenant's Work. Such work shall include, but not be limited to, the removal of existing
ceiling structures, finish material, storefront, igh ixturs, partons (excluding demising
partitions) and any plumbing, mechanical or electrical installations hat will nobe reused.

to Serve the Premises. No existing plumbing, mechanicalo electrical systems or system
‘components shal be abandaned in place without Landlords prior writen approval. Tenant
will be required 1 submit demolition plans for Landlord's review and approval. All tems
ofexisting construction tha Tenant may wish 0 re-use, modifyorabandon shallbesubject
to Landlord’ prior witen approval.

2 Tenant shall be responsible 1 provide, finish and level any concrete oor sab(s) within
the Premises, as may be required 0 accept Tenants finished floor materi) and eliminate

any ripping hazards. Where floor lab elevations within the Premises ar above or below
‘Common Areafloorelevations, Tenant shall providth necessary transitions at storfront
areas and earservicedoorareas to make thefloor ofthe Premises even with any adjoining.
oor elevation.

3. Installationofa finished floor in all sales area and al storage areas within th Premises
visible 0 the publi. Exposed fnished concrete slab floors, vinyl tle or similar materialsshall not be deemed 10 be a “finished oor” in any of th areas referenced above and
thereforeare not acceptable. As may be required by Landlord. nth ara between Tenant'sstorefront ease line to the store's closure line, Tenant shall match the Shopping Center
finished floor material. Tenant may install an exposed finshed sealed concrete siab floorwith Landlord approvalnotto be unreasonably withheld, conditioned or delayed.

4. Installation ofa finishedceiling throughout the Premises (or a may otherwise be approved
by Landlord andal jurisdictional authorities),

5. nsuallationof ire rated pariioning andlor enclosures throughout the Premises as may berequired by Landlord, all governing codes and all jurisdictional authorities.
6. Installation of interior partitioning and completionofdemising wals (fre raed gypsum

board or ther required finish) throughout the Premises, as may be required to completethe Premises.
7. Supply and instal Premises storefront facing the interior ofthe Shopping Center.
8. nsllaion of all consrucion and finish mateias throughout the Premises and thestorefront ofthe Premises which are no specifically made the responsiblityofLandlord.Such material installations shall include, but not be limited to, all wal coverings, floorcoverings, ceiling materials and Tenans storefront construction
9. Where required by any applicable codes, ordinances or jurisdictional authorities, Tenantshall provide a rash storage room ofadequate capacity and fire rating: or,if sucha oomis not required, Tenant shall provide a designated area within the Premises which isadequate, in Landlord’ judgment, to store Tenants rash,
10. Tenant shall consiruct, where applicable,arecessed doorway to provide access from thePremises to a service area or egress corridor. The door swing shal not encroach pasTenant's lease lnc.
11. Installation ofall interior doors and associated hardware ss may be required to completethe Premises. Such doors and hardware shall comply withal required fire ratings, whereapplicable.
12. Installation of all fomitue, fixtures, cabincwork, shelving. personal propery andequipment as mayberequired to complete th Premises.
13. Tenant shall ensure that al roofand sab penetrationsmadeas partof Tenants Work areproperly sealed and remain watertight 0 prevent possible damage. Failure to do so shalbeat the sole risk and expenseofTenant inthe event damage occurs. All such penctrationsmust conform 10 the Standards and any other Landlord criteria and shall be subject toLandlord's approval ast location and consircton details. Roofing nd weatherproofingofany installation or penetration by Tenant must be performed by Landlord's authorizedroofing contacior, and Tenant shall pay all coss therefor directly to such roofing
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contractor; provided, however, the cost of aid contractor shall be reasonable and
competitive

14. applicable, Tenant mast installa waterproof membranefo waterproofal floo/slab and
slab penetrations in al lavatories, Kitchens and similar water prone areas where water is
used or ood preparationorcleaning. Perimeter walsof uch arcas must be waterproofed
10 a point ofno less than twelve inches (12°) above the slab. In addition, Tenant must
slope floor surfaces (0 preven the passage of wate, waste and ther liquids out of such
areas. All waterproofing. must be performed or supervised by Landlord's required
waterproofing consultant and Tenant shall pay all costs directly 0 such waterproofing.
consultant,

15. Installationof theamal and acoustical insulation with th Premisesas required fo comply
with the following provisions:

a Insallatonofthermal insulation shall meet withth requirementsofal governing.
codes and jurisdictional authorities,asmay be required to complete the Premises
for Tenanis occupancy.

b. Insalationofacoustical insulationo sound dampening material shalmeet with
the requirements ofall governing codes and Landlord's criteria. Ata minimum,
Tenant shall instal sufficient acoustical insulation to prevent the ransmissionof
anysound or noise in excessof40 decibels (db) from the Premises. Tenant agrees
that the 40 db sound level may be verified by Landlord through the use of a
portable sound level meter, and in th event Landiord determines that Tenant is
transiting sound or noise ouside the Premises in excess of the 40 db level,
Tenantwill immediately resolvethiscondition in a mannerapproved by Landlord.

© Those premises located beloworimmediately adjacentto heater shallbesubject
10.and comply with any noise limits and mitigation requirements provided by
Landlord.

16. Mezzanines will not be permitied within the Premises without Landlord's prior writen
approval. Where permitid, mezzanines shallbedesigned and intalle to be independent
ofthe building structure and shall comply with all governing codes, and the requirements
ofthe Landlord and all jurisdictional authorities.

B. Design, Mbrication and installation of Tenants sgn(s) and menu boards (if applicable) shall beperformed by Tenant 25 part ofTenants Work and shall comply with th following provisions:
1. Tenants sign(s shallbesubject 10 the prior approval of Landlord, and where applicable,

thepriorapprovalofal jurisdictional authorities.
2 Tenant shall submit al required plans, details and specifications necessary 10 obtainLandlord approval fo Tenants sign(s), priorto fabrication and installationofth signs).
3. Tenant's siga(s) shall be designed and consructed to comply with the standard tenant signcriteria established by Landlord forthe Shopping Center.

C. tnstalaion and completionof ultservicesforthe Premises and connectionto the ily facilitesprovided by Landlord shall be performed by Tenant as a part ofTenants Work in accordance withthe requirementsset forth inthe Tenant Design Criteria Manual andth folowing provisions
1 Tenant's main electrical service shall be of type and capacity set forth in the TenantDesign Criteria Manual. fTenant requires electrical service capacity in exces of thatprovided by Landlord, all costs of providing such increased servic shll be paidby Tenant.Tenant shall

a. Makeapplication, wher applicable, ormetered electrical service0the Premisesfrom the serving uilty authority and comply with al utility. authorityrequirements for such metered service, includinghe procurement and installationofal required meters, metebasesand current transformers, f applicable.
bo Asmayberequired,provideall required electrical system installations with theremote clerical service arca provided by Landlord in accordance with alapplicable codes, ordinances and as specified in the Tenant Design CriteriaManual
© As may be required, provide all required conduit snd conductor installations tocomplete Tenants main electrical service1and within the Premises,

munis
STCAMERICAN EAGLE OUTFITTERS (RNWL) Bs Form Rex 102015

————



4. Provide all required clctrical system installations within the Premises in
accordance with all applicable codes, ordinances anda specified in the Tenant
Design Criteria Manual.

2 Tenants elephone service willbe availble rom the main terminal board located ouside
the Premises and provided by the serving telephone company. Tenant shall apply for
elephane service and system wiring to and within the Premises s required by the serving
telephone company and comply with al thir requirements and regulations.

3 Tenant shall instal a firesmoke detection system within the Premises. Such detection
system shal include all required wiring, conduit, device, equipment and controls, and
shall comply with al system requirements set forth by Landlord and al jurisdictional
authorities. Where applicable, Tenant shall use Fire.Life Safety contractor3sspecified by
Landlord for cern portions of Tenants Work, including, without limitation, final
programming and connection o Landlord's fir alarm system; provided, however, the cost
ofsaid contractor specified by Landlord shallbereasonable and competitive.

4 If required, Tenant shall install a smoke evacuation system within the Premises. Such
system shall include al required wiring, conduit, device, equipment and controls, and
shall comply with al system requirements set forth by Landlord and al jurisdictional
authorities.

S. Tenant shall makeal requiredplumbingsystem installations0serve the Premises. Where
provided, Tenant shall connect to, nd extend from, the. sanitary sewer and domestic water
service mains provided by Landlord for the Premises. All such installationsshllcomply.
with the following provisions:
a Tenant shall make application for meteredwateservice as required.
bo Tenant shall procure and instal a water meter and pressure regulating valve as

required,

©. Tenant hall provide and install toilet facile within th Premises in accordance.
‘with governing codes and Landlord's standard criteria. Where required by code,
Tenant shall provide and install at least one (1) toilet oom facility fo use byTenant's employees.

4. Tenant shall install grease andhai traps srequiredtocomply with al governing.
codes, and the requirements of the Landlord and all jurisdictional authorities,
Wherever possible such traps are 1 be located within the Premises.

6. Tenants located withinthefod use areas ofthe Shopping Centershall berequired foinstall2 grease iaplcllection system within the Premises. The system may be ether aboveround or semivrecessed; provided tha neither eventaccessformaintenanceof he greaseraplcollecion system shall be through the Premises only.
Restaurant tenants shall be required to fumish and installa grease interceptorcollction
system ousideof the Premisesin location determined by Landlord.

7. Tenant shal instal a branch piped fr sprinkle system within the Premises. Tenant shallconnect0 Landlord's fre sprinkle supply main,o branch,andextend piping for ranches.drops and heads as required (0 complet the fire sprinkler system within the Premises inaccordance with Landlord's insurance carrier requirements, the requirements of the localfire marshal. all goveming building codes. applicabie NFPA standards and the TenantDesign Criteria Manual. Tenant sprinkle system shop drawings must be submited forreview and approval byal local authorities having jurisdictionprior o installation ofthesprinkler system. Final conncction to Landlord’ fir sprinkler supply main shall not bemade unil th entre system within the Premises is completed, pressure tested and ready.forservice.
8. Tenant shall provide ahating, ventilating and ir conditioning (HVAC) sysem to servethe Premises. The location of any equipment outside the Premises shall be approved inwriting by Landlord. The design and installation of the HVAC system shall be inaccordance withthe provisionsof the Tenant Design Criteria Manual
9. Tenant shall provide, as required, all exhaust ie systems, including se ilration systems(electrostatic precipiatos), 10 serve the Premises in accordance with the Standards,including the provisions of the Tenant Design Criteria Manual and Landlord's basebuilding drawings.
10. Inthe event Tenant desires the use ofa natural gas service, such sevice shall be subject 0Landlord’ prior approval. Ifsuch sevice is approved by Landlord, Tenant shal provideall required naturalgas piping valves, regulators and meters from the central manifold and
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meter area provided by Landlord outside the Premises, from which Tenants natural as
service will be available, toa location within th Premiscs. All pipe routing, carthquake
Valves and installation details shal be in accordance with all applicable goveming codes
and subject 10 Landlord's prior approval.

11. As determined by Landlord. a Landlord's sole discretion, enants having odor producing.
operations must maintainnegative pressure within heiPremises and shall install high
velocity forced drat ventilation system discharging to the aimosphere vi the roof arc.
Tenant shal be responsible for proper diffusion of the exhaust in such a manner 3s (0
prevent theseodors romentering adjacent ai nts. The total exhaust from the Premises
must exceed maximum make up air provided for the Premises by an amount exceedingthe
minimum outside air requirements of the heatedhir-conditioned arca for the Premises.
“Tenant shal provide and install all necessary components of sid system in a manner
acceptable to Landlord, at Tenant's sol cost and expense. Said system shal include, bu.
notbe limited 10, exhaust hood(s), make up and exhaust ducts, ire dampers and fir ated
duc chasesihafls where required (construction as required by code and located in areas
approved by Landlord), exhaust and make up fans,controlsand grease drip pans.

D. Tenant's Work shal includeth procurement ofall necessarypermit,licenses,variancesand lity
services required to facilitate Tenants construction and occupancyof he Premises,and the payment
ofany fees and taxes associated with such permis, licenses, variances and tilt services,as may
be required by public authorities and serving utility companies. Tenant shall make all necessary
applications, provide all necessary information. pay all required monies and take all necessary
actions to obtain such items from the applicable jurisdictional authorities and serving utility
companies.

E Tenant shall not use any materials in connection with Tenant's Work that contain asbestos or othermaterialso substances that sre hazardousor foxi. In the event that Tenant introducesor allows to
be niroduced in the Premises any asbestos containing material orother material o substance that inow or may hercafer be defined as hazardous or toxic or is otherwise regulated as 8 material or
substance posing a potential health threat to persons, then prior 10 the expiration or calitermination ofthisLeaseoras required by applicable federal, stat or loca laws, rulesor regulations,
“Tenant shall, at Tenants sole cost and expense, remove any such materils or substances inaccordance with all applicable federal, state or local laws, ulesor regulations and in the manner
that Landlord may direct which may include the useofcontractors andlor consuliants specified byLandlord.

F. Tenantsplans ndspecifications must bedesigned to accommodateandprovide access oanyducts,
pipes,o conduits installed within the Premises that serve the Shopping Center or any par hereof,including, but not limited to, the premises of any occupant. IFthere is a conflict and relocation of‘any mechanical or electrical component is necessary, Tenant must submit to Landlordfo approval,all plan, detils and specifications required by Landlord for such relocation. 1 approved, thecomplete relocation shall be performed as directed by Landlord, and at Tenants Sole cost andexpense.

G. Tenant may be requiredto provide aliionl temsofworkor servicesa aprt ofTenant's Work.IF applicable, such work or services shall be provided in accordance with the provisions of theTenant Design Criteria Manual.
VI PLANS

A. Landlord shal fomish to Tenant or, at Tenant's direction, to Tenant's agen, certain design andconstruction information pertinent 0 he Premises, including, but not limited 0, one(1)copyofthe“Tenant Design Critria Manual, one (1) elecronic copy of Landlords base building drawings, ifavailable, and one (1) lease outline drawing (Exhibit A-2).
BL Tenant shall pay all fees ofits Architect and Engineers. In addition, Tenant shall pay to Landlordupon receipt ofa statement herer for lan Coordination and Adminisirsive Services a fe based onthe Floor Arca ofthe Premises atthe atset forthon the Data Sheet.
C. Atadate as maybe requiredby Tenani to achieve is Rental Commencement Date, Tenant shal,a“Tenants Sole cost and expense, cause Tenants Architect and Engineersto coordinate, prepare anddeliver to Landlord for Landlord's approval, preliminary design drawings, inal plans nd sign shopdrawings collectively, “Tenant's Plans”). The plan submission process and requirements can bereferenced in the Tenant Design Criteria Manual. Tenant's submittal shal include, but not belimited to, the following:

1. One(1)sample boardof Tenants final storefront and interior malerias and colors;
2. One(1) digital rendering of Tenant's final storefront design: and
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5. One (1)completet ofPDF format computer is privied a llsi ofdrains foc
Tena Work, conning. all spplable srvtcta, des and pecans,
acondace wits Tenant Desig Criteria Manual anston by Landlord

D. Tenants Plan msbe designedto scommodte ad provide ss sn cspics, conduits
intl wilh he Preiss that se he ShapingCnroany pan ther. nung, bu ot
Timed th premies of ter an. IF nre conta location af ry mechan
or lec component nessa, Tenant must submit o Landlord for sprovlal plan, es
nd specication require oy Lard fo uh election. 1 aproved comple locaton
ae prfomed a dried by Landlord and Tenants sé co and pane

E Toma's Plans a proved by Landlord sc refereda the “Final Woking Dravings” Af
Lino approval fo Fis Workin Drawings, no changesallbemad othe Fie WorkingDrawings except wilh the prior writen approval of Ladin. However, in te cous ofconsrcion Lindl ay sk sch chine on shot he Building the Preise somorequiredaeslofsul conditions. Dring al sesof plan veepandprioding paso commencing onsen. Tenant Tents Aces and Ennssh mikeSphysclonstemepecton ofhePrissyhe buf sao, conditions an hymensionsofthe rose and confomanes oh Fil Working Drawings FrdoshlSethe ole risk and expenof Tenant. Lands revi and aprov ofTents Pn forconplinc wilh Lado ria onl, nd hs sproval dos nt heTentof esponsibity
for complivnce wih the Les, Feld. verifcaton of dimensions nd. sx. condiions,discrepancies btwesn Final Working Drawings and “is bul” soniions of he Preiss,Coordination wih ou ides, Jo sendin and compliance wih ll foveming codes ndTegiaton spline to Tonnes Work. Na sponsiy prope nine. acy. dsgnofFale or complnce with all spplcsble oven S00 snd spans pido feredon he partof Landlordby ny Such prove

VIL GENERAL BUILDING SPECIFICATIONS
A. Tenant shall ea the sevice ofa lensed genes contractor ("Tenants General Contacto’ohpurposeof consrucin to reise and prong ted series equ 0 compteTenants Work. Tents Genral Contactor shall b nurd required under the provisions ofis Less, By his erence Tenant 37s mot 045 ovfru compar
5. Each contactor and subsonic paricpatin nts consrsion ofTenants Work llbe dlycrs, nd cach conic snd sean Shall cna he gran of he conmcir oibcomistorthatthe portionaleratWork overs heh wil befom any andadlein vorkmarsip and mais or te prodof dine ich omarpis good orctingpracices, uti ventless ano (1) esa heamplesofTents Work. The fonsEsra tll nue he ligation reproesrcsnd workman manner.ndwithout an ditions chars an snd 101Tens Work doo ashe sod omaor subconraci,o by any of hi subcontractors, anployssose, whieh shal  r econefev becuse of fay mais or wokmarsip Vi period covered vy Sch ray(and of wich noice i given 0 35h contac or soni within such peed wn tecometon aforesaid of ny sch mate shall includ. without hyaddonshse efor,pers ad demages in connection ib he moa leemé a repai 8. Focrsony thr partoferan Work which mayb camaghd oGrdhry. Allwiaienoree 5 0 mart or Workman o o ih rset 0 Tera’ Work sal btnSith hall ure thenofLadlord 220 Terr a ipete ress my aprand canbe icy enforced by cir ndTent hal ot10 Landlord ay signers oorsurance neces 1 fect te sume
©. onan shll submit to Landon at est fv 5) dys pri the commencementof consctianhe Elling formation:

Lhe ame and addres of the Gener Conscio Terant ends 0 ene for theConsucion ofhe Premises, cling names and lephon mmr ofeaand of.Se represen
2 Thermos and tose of Teanc's mechanical, level and lambing scons,including names nd elephons smh ofov snd of She represen
5. Aschdue sting forth key oes lig fo Tenants construction
4 Copiesofnmurnce crits reqiedby Anil X ew:

D.. Th following provisions with respect 1 conseion procures and mrs sllaly to‘Tenant's Workat Tenant's expense: ” hl

Toran and Temas Genera Comsctorpricpating in Tenant’ Work shall compl withih lowing
meansSeoExGLEouTTTRS (0) wr Fare as
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5 Prior 1 the commencement of Tenant's onstruction, submit ane (1) full st of
Final Working Drawings, endorsed with the approval stamp and permit number
of the local municipality's building deparmer, local fire marsha o other
Sovernmental entity having jurisdiction over Tenants consincton of other
evidence hat the Tenant has receivedbulding deparmen approval. to Landlord's
tenant construction coordinator

b. Provide a fullime supervisor or representative, representing either Tenans
General Coneactoror Tenant, whowillbepresent at all mes when work is bing.
performed inthe Premises

© Make spproprne armangements as directed by Landlord for temporary utility
connections f avilable within theShoppingCenter. Landlord docs ot represent
hat any temporary uy services wil be availabefo Tenants use. Tenant must
verify he availability ofsuc services with Landlord prior th commencement
of Tenants Work. If temporary srvics arc not avilable, Tenant must instal
permanentilyservices for the Premises immediately uponth commencement
of Tenants Wark. If temporaryservicesar available, Tenant shall pay the cost
of all connccions, proper mainenance and the removal of such temporary
services. Tenant shall pay al willy charges incurred by Tenants General
‘Contractor and any subcontractor

4 Storeallbuilding materials, ols nd equipment witinthePremises or such her
locations as may be specifically designated by Landlord tenant construction
coordinator. In 10 event shall any material be toed in the Common Areas or
Service corridors.

©. During Tenants consirucion ofthe Premises, Tenant shall stor alias, debris
and rubbishasdirected by Landlord and upon completionof Tenants Work, shall
remove all temporary srutures (including the barricade if 30 directed by
Landlord's tenant construction coordinator, urples materials debris and rubbishofwhatever kind remaining in the Premises, the buildin or the Shopping Centr.No debris shall be deposited in the Common Arces except as dicted by
Landlord
Properly protect Tenants Work with lights, guard ris and barricades and secure
al partsofTenants Work agains ccident, storm and an othrhazard. Tenants
Work must be performed within the Premise, behind a temporary constructionbaricade. The design and constuction ofany temporary constuction bamicadeshal comply withthe Landlord's standard erieiafo such stallions and shallbe subject o Landlord's approval prio to installation.

© Tenant or Teman's General Conracor shall be responsible for initiating,mainaining, supervising, and enforcing al sfey precautions and programs arequired by applicable federal sae and local ws, codes and regulations in‘connection wit the performanceof Tenant's Work a set forth in the ContractorSafety Rules provided by Landlord to Tenant's General Contractor. TenantsGeneral Contractor is solely responsible for the on-site safety of is employeesand subcontractors performing workfo he benefit ofTenant and the Shopping(Center,a well as th safety ofthe general public and othercontractor employeesimpacted by Tenant's Work.
2. Tenantand Tenant's General Contactor shall comply ith he followin:

a Tenants Work shall be coordinated with al work being performed or to beperformed by Landlord nd ther occupants of the ShoppingCenter othe extenttha Tenants Work will no interfere with or delay th completion ofany otherwork. No contactororsubconiractors participating in Tenants Work shall a anytime damage, injure, interfere with or delay the completionof the building o anyother constriction within the Shopping Center, and cach of them shall comply‘with all proscdures and regulations prescribed by Landlordforthe integration ofTenants Work wit the work o be performed in connection wit the bing andaller construction within the Shopping Center
b. Recognizing that Landlordshalbeemploying such contractors, Tenant agreestoengage the services of contractors whose employees employed st the job steAremembers of, or represented by, organizations for the purpose of collectivebarging, 1 the end that there shall be nolbor dispute which would interferewith the operation. constuction and completion ofthe Shopping Centero anyother work, and Tenant further agrees to enforce the same condition upon aicomactors engagedbyTenant with respect0 thei subcontractors which may beengaged by any such contactors
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Tenant will comply with the instructions of Landlord or Landlord's General
‘Contractorforthe purposeof avoiding, ending andlor minimizing labor dispuics
Upon notice from Landlord or Landlord's General Contractor, Tenant wil take
such action, including the prosecution of legal proceedings in court or with
agencies such asthe National Labor Relations Board, as Landlord or Landlord's
Genera Contractor shall deem appropriate.

4 Inientionally Deleted

For Westfield San Francisco Centre only: Westfield San Francisco Cente isa
union site. General contractors ae required 0 be signatory (0 thelocal carpenters
union. All subeonieactors and laborers mustbesignatory 10 ther respective local
wade unions

EB Inentonally deleted.

F. Duringconstruction Tenants General Contractorshal be requiredto comply with the following:
1. The workofTenant's General Contractorand subcontractors shalbesubject to inspection

by Landlord and is supervisory personnel. Any defects andlor deviations from the Final
Working Drawingsshall be rectified by Tenants GeneralContractorandlor subcontractors
atmo expense fo Landlord.

2 Unless otherwise approved by Landlord, Tenant shall cause is General Contactor andor
subcontractors o limit theracecss to the Premises ia the rear entrances and noacess will
be allowed from or 10 the Shopping Center Common Areas unless no rear aceess is
available

3. Repair of damage caused to Landlord's Work by Tenants General Contractor or
subcontractors shall be at Tenant's expense. Landlord will cary out necessary repairs
without noticeand Tenant hall pay for thecostofsuch repairs upon demand.

4 Tenant's General Contractor will be required 10 comply with al construction les and
reulations ofthe ShoppingCenter, copisofwhich will beobtained by Tenantor Tenant's
General Contractor prior 10 the commencement of Tenant's Work, and (0 make certain
fully refundable deposits with andlor payments in amoun(s)st for in the Data Sheet0
Landlord in accordance with such requirements, less any amounts due to Landlord for
damages or unpaid charges for services provided by Landlord. Notwithstanding such
requirements, Tenant shall indemnify and protec Landlord wit respect any breach of
Such construction ules and regulaions by Tenant's General Contractoro the failure of
Tenant's General Contractorto make any required deposits or payments in amouni() set
forth inthe Data Sheet.

G. Landlord shall have the right0perform. on behalfofand or the account of Tenant, which shallbe
subject 10 reimbursement of the cost thereof by Tenant. any and al of Tenant's Work whieh
Landlord determines in its sole discretion should be performed immeditely and on an emergency
basis for the best interest of he projec, including without limitation, work which pertains (0
stcuctural components, mechanical, sprinkler and general wily systems, roofing and removal ofunduly accumulated constuction material and debris. The costof such Tenant's Work cared outby Landlord on behalfofTenant shall beth cost paid by Landlord and based onth cost ofsimilar
work and to include any loading for overtime or any othr loading as a resul of carying outemergency work. Whenever Landlord shall ave elected o perform anyoallof Tenant's Work,‘whether pursuant 0 this Paragraph G or any other provision of the Lease, Landlord may revokesuch lection by writin notice to Tenant In such event, ul responsibiltyfor such work shall revertfo Tenant.

Except for an emergency, Landlord shall not perform any work onbehalf or for the account of“Tenant until Landlord has noifed Tenant of the necd for such work and Tenant fails 0 perform
such work within tn (10) days

Vl. COMPLETIONOFCONSTRUCTION

(remainderofpage intentionally ef lank)
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A. Tenant shallno bepermitted t, and shall not, open for business in the Premises unl te “Opening
Requirements”se orl below aremel.Inorderthat Landlordshall haveassurance that thePremises
shallbein a good and safe condition, in compliance with all aw, that adequate insurance has been
obiained, that the Premises has been constructed in accordance with the Final Working Drawings
‘and that Tenants obligationsunder the Lease have been performed, the following requirements (he
“Opening Requirements”) shall be sisied:

1. Atleast five (5)days prior otheopeningofthe Premisesfor business, Tenant shall deliver
o Landlord (a) insurance cerifiates evidencing Tenant's compliance with Article XI of
the Lease; (b)a permanent certificateofoccupancy or is equivalent, and c) al evidence.
typically required in the jurisdiction where the Shopping Center i located 1 provide
evidence of compliance with all applicable building and fire codes and all other
‘government requirments.

2 Tenant shal give Landlord at leas five (5) days’ noice of the date of completion of
Tenant's Work in the Premises, and Landlord shall have inspected the Premises to
determine whether Tenant's Work is complete in accordance wih the requirement ofthe
Lease and Landlord shall have approve al such work. Afer Landlord's inspection of
Tenant's Work inthe Premises, Landlord shall issueapunch lst indicating hose ms not
in compliance with the Standards. Within iieen (15) business days of receipt of said
punch is, Tenant or Tenant's General Contractor shal perform such work and notify
Landlord ofits completion.

3. Tenantshall pay Landlord all Minimum Annual Rental and Additional Rent which has then
accrued underth Lease.

No approval by Landiord shall make Landlord responsible for the condition of the Premises or
constitute a representation by Landlord of compliance with any applicable requirements orconsituea waiverof any rights and remedies hat Landlord may have under this Leaseo at laworin equity. If Tenant shall open the Premises n violationofthe requirements of this Arie Vill,such actionbyTenant shal constitutea material default under tis Leas. On the date Tenant persfor business in the Premises, Tenant shalbedeemed to have accepted the Premises and agrcs that
itis in the condition, with respect (0 any of Landlord's obligations, which is required under this
Lease. The Opening Requirements shall applynot only to Tenants inital construction but to any.
subsequentopening after any temporary closure, casualty, damage or permitted sherations.

B. Within fifteen (15) days afer completion of Tenants Work, Tenant shall deliver to Landlord thefollowin:

I. Tenants final notarized original affidavit that Tenants Work has been completed fo“Tenants satisfaction and in sirict accordance with the Final Working Drawings and‘Tenant's Construction Requirements, which affidavit maybereliedon by Landlord. Anydeliberateornegligent misstatemen, or any false statement made by Tenant therein, shallconstitutea breach ofthis Lease.
2 The final notarized original affidavitof Tenants General Contractor performing Tenant'sWork stating that Tenant's Workhasbeen completed in accordance with the Final Working.Drawings and tht al subcontractors, laborers and material suppliers engaged in fishing.materialsor rendering services for Tenants Work have been paid n ull
3. A final notarized original, unconditional waiver of fin with respect (0 the Premisesexccuted by Tenants General Contractor and. ifrequested by Landlord, final notarizedorginal, unconditional waiverof ens executedby ach subcontractor, aborer and materialsupplier engaged in or supplying materials or service for Tenants Work. All waiver oftien documents must in every circumstance,betotally unconditional releases
Notwithstanding anything 0 he contrary contained intheLeaseor Exhibit B , in the event Tenantis required to submit the same aMdaVi(s), stwiements(s), waiver of fin document(s) andlorcertificate(s) pursuant 10 the Lease, Exhibit B and the Addendum to Exhibit B, Tenant's nialdelivery of said required affidavits), stements), waiveroflien document(s). certificate(s) shallbe deemed to satis the requirements of the Lease, Exhibit and the Exhibit B-1 50 lon as siddocuments ae sen via USPS Certified Mail

IX. INSURANCE

A. Priortoperforming any Tenant's Work, Tenant shall procure and maintain, or shall cause Tenant'sGeneral Comiracor to procure and maintain, during all periodsofconstuction and fixturing work‘within the Premises, lf ofth insurance polices required in the amounts andlor limits as st forthbelow (herinafler referred 10 as “Required Insurance”). Tenant or Tenant's General Contractorshall no be permitid to commence any work until all Required Insurance has been obtained ancenificates evidencing such insurance have been delivered fo Landlord, In the sven Tenant'sconstruction and fxtuingwork within th Premises is dentifieda “cosmetic” or “paralin nature,then aftr the Commencement Date, Tenant maymake a writen request of Landiord 10 lower the
ans
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below-referenced limits of the Required Insurance, and Landlord may reduce the Required
Insurance limits, which reduction shal be based upon Landlord criteria and determined. in
Landlord's soe discretion.

B. Tenant's General Contractor's and Subconiracor’s Required Minimum Coverages and Limits to
Liability.

I. Worker's Compensaion. a required by State aw, and including Employer’ Liability
Insurancewith limi ofot ess than amountsst forth on he Data Sheetprcach accident,
per each employee by disease, with a policy aggregate by disease in the amount et forth
on the Data Sheet and any insurance required by any Employee Benefit Acts or other
statues applicable where the work is to be performed as will protect Tenant's General
Contractor and subcontractors from any and al lability under theaforementioned acts,

2. Commercial General Liability Insurance (including Contractor's Protective Liability) in
‘which thelimits shal be nt es han theamountset forthon the DataSheet per occurrence
combined single limit, bodily injury and property damage. Such insurancewill provide for
explosion. collapse and underground coverage. Such insurance shal insure Tenant's
General Contractor against any and all claims for bodily injury, including death resulting
thereffom and damage 0 or desructon of property of any kind whatsoever and 10
whomever belonging and arising from its operations under the contract whether such
operations are performed by Tenant's General Contractor, subcontractors,orany of their
subcontractors, orby anyone directly of indirectly emploged by anyof them.

3. Comprehensive Automobile Liability Insurance, including the ownership, maintenance
‘andoperation ofany automotiveequipment, owned, hired and non-owned, in the minimum
‘amount set forth on the Data Sheet combined single limit, bodily injury and propertydamage. Such insurance shal insure Tenants General Contractor and ll subcontractors
against any and all claims for bodily injury, including desth resulting therefrom anddamage10 the propertyofothers caused byaccidentand arising fom its operations under
the Contract and whether such operations are performed by the General Contractor,subcontractors or by anyone directly or indirectly employed by anyofthem,

C Tenn Protective Liability Insurance - Tenant shall provide Owner's Protective Liability
Insurance insuring Tenant against any and all ibility10 third parisfo damages because ofbodilyinjury (or death resulting therefrom)and property damagelability ofotherso a combination hereofwhich may arise from work in connection with the Premises, and any other liabily for damages‘which Tenant's General Contractor andlor subcontractors are required to inure against under anyprovisions herein. Said insurance shall provide policy limits which shall provide, at « minimum.
coverageoftheamount set forthon the Data Sheetcombinedsingle limit, bodily injury and property
damage.

D. Tenant's Builder's Risk Insurance- Completed Value Builders” Risk Material Damage Insurance
policy covering the work to be performedfor Tenant in the Premises as it relats to the building
within which the Premises is located. The policy shall include as insureds Tenant, is General‘Contractor, all subcontractorsand Landlord,asthie interests may appear. The amountof insuranceto be providedshall beat the percentage set foth on the Data Sheetof thereplacementcost.

E. All such insurance polices required under this Exhibit, except as noted above, shall includeLandlord, its Architect its Consulan, ts General Contractor, subcontractors, and partes set forthin the Lease and any other parties designated by Landlord from time to time as additional insuredeniies, except the Worker's Compensation Insurance; further provided. ssid Worker's‘Compensation Insurance shall contain an endorsement waiving all righs of subrogation againstLandlord, its Archice, its Consultant, ts General Contractor and subcontractors
F. Certificates of insurance shal provide tha no reduction in the amounts or limits of Fability orcancellation of such insurance coverage shall be undertaken without tity (30) days prior writennotice to Landlord,
G. The insurance required under this Exhibit shal be in addition to the insurance required to beprocured by Tenant pursuant to the Lease,

ND
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EXHIBIT C

ADDITIONAL INSURED ENTITIES

WESTFIELD SAN FRANCISCO CENTRE.

SF. Centre Limited Partnership, Westfield America, Inc., Westfield America Limited Partnership,
Westfield Property Management LLC, and any and allof their respective parents, partners, subsidiaries
and affiliates, assigns, employees, agents, officers and representatives, ogether with any mortgagee from
time 10 timeofthe Landlord's intrest, are namedasadditional insured,as ther interests may appear.
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EXIIBITD

WESTFIELD SAN FRANCISCO CENTRE
VENTILATING AND AIR CONDITIONING/COOLING TOWER SYSTEM CHARGE.

The Eshibit D is hercby attached to and madea part of Lesse between Landlord and Tena, Tenant shal
be responsible to pay a Venting and Air Conditioning Charge and, as may be applicable, a Cooling
Tower System Chargessse forth below:
A. Ventilating and AirConditioningCharge

I. As Additonal Rem, Tenant shall pay to Landlord an annual ventilating and air
conditioning charge (the “Amal VAC Charge". payable m twelve (12) qual
consecuive monthly installments at the time and in the mamer provided in the Lease for
the payment of Minimum Annual Rental. The Annual VAC Charge shall be calculated
as follows:
(The “Tenant Premises Area” shall be th Floor Area ofth Premises expressed in

square feet as set forth in the Data Sheet.
(5) The unit rate for venting and air conditioning (“Unit Rate”) sal be taken

from the ventilating and air conditioning charge curve attached hereto. The Unit
Rate shal be subject to adjustment by Landlord in accordance with subsection
A2hereinbelow.

(© The Annual VAC Charge shall be determined by multiplying the Unit Rate by
the TenantPremises Are.

2 Landlord may make adjustments to the Unit Rate and correspondingly the Annual VAC
Charge at any time an from time to time as provided herein:
@ Design Load Adjustment. The Unit Rate shown on the atached curve ispredicated on a maximum intemal heat-producing load of 4.5 watt per squareoot for lighting and 1.5 wats per square foo for people and iher teal loadsShould Landlord determine (ater review of Tenant's Working Drawings andSpecifications andlor inspection of the completed Premises fo the purpose ofverification of actual lighting and other heat-producing device trey thatTenants actual insalation exceeds such loads, the Unit Rote andcorrespondingly the Annual VAC Charge will be increased by ten percent (10%)for cach watt per square foot or fraction her, in excesof 6.0 watsporsquarefoot for peopleand her internal oad.
(6) Excess Air Adjustment, If Tenant requests and Landlord approves conditionedair in excess of 1.0 cubic fet per minute (“CFV foreach 6.0 wats per squareoot for people and other intemal loads, the Unit Rate will be increased a5follows:

Increase= Initial Unit Rate:$0.70] X 0.75X CEM - Watts X 1
af sah 8

© Operating Expense Adjustment. The Unit Rate (including any design loadadjusiment and excesair adjustment) may be further increased fom time 10 tmby Landlord3sfollows

The percentage increase in
the ratefo electrical power

(i) ncrease = intial Unit Rate: 75 x Per Kilowant hour chargednese= nil Un Rae: $070]X 075 x 7Klowathow charged
© the effecive date of
adjustment
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The percentage increase
in the “Index” (as

(i) Increase= Initial Unit Rate:S070] X 025 X fejined, herein) to,the
the effective date of
adjustment.

Landlord shall have the right to adjust the Unit Rate and correspondingly the Annual
VAC Charge retroactively and invoice Tenant for adjusted charges atributzbl to periods
prior to the effective dateofadjustment. The Unit Rate and corespondingly the Annual
VAC Charge as from time to ime adjusted shall be applicable until futher adjusted by
Landlord. All adjustments shall be made at such times and in such manner as Landlord
may ins sole discretion determine. In no vent shal the Unit Rate and the Annual VAC
Charge be reduced below the ates set forth on the curve attached hereto.

B. Cooling Tower System Charge

1. For those restaurant, other food vending operators and other retailers witha water-cooled
air-conditioning unit, Landlord may, at its election, charge Tenant, in addition to the
Annual VAC Charge,a Central Cooling Tower system charge (“CT Charge”), calculated
as follows:

(@ The “Tenant Premises Area” shall be the Floor Arca of the Premises expressed in
square fet as st forth in the Data Shee,

(® The unit rate for the CT Charge shall be taken from the Cooling Tower System
Charge curve attached hereto (“CT Charge per Ton"). The CT Charge per Ton
shall be subject o adjustment by Landlord in accordance with subsection B.2
hereinbelow.

(©) TheCTCharge shallbe determined by multiplying the CT Charge per Ton by the
Tenant Premises Arca

Tenant shall pay the CT Charge in the same manner as provided in AI above for the
Annual VAC Charge.

2. Landlord may make adjustments to the CT Charge per Ton and correspondingly the CTCharge at any time and from time to time as follows:

(@ Duration Load Adjustment. The CT Charge per Ton shown on the attachedcurve is predicated on the operation of the cooling tower during customary
business Hours established for tenants of the Shopping Center using the coolingtower. Landlord may increase Tenant'sCT Charge per Ton, and correspondinglythe CT Charge, if the Premises is open during times in addition to suchcustomary hours. Such increase shail be based on the hours Tenant operates thePremises as compared 0 the customary business hours established for tenants ofthe Shopping Center using the cooling tower.

(Excess Air Adjustment. If Tenant requests and Landlord approves conditionedair in excess of 1.0 cubic fee per minute (“CFM”) for cach 6.0 wats per squarefoot for people and other internal loads, the CT Charge Per Ton wil be increasedas follows:

Increase=[CTChargePer Ton$15.00]X0.75 X CEM — Watts X 1
sf sf 6

(9) Operating Expense Adjustment. The CT Charge per Ton (including anyDuration Load Adjustment and Excess Air Adjustment) may be futher increasedfrom time to time by Landlord as follows:
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The percentage increase
in the rate for electrical
power per kilowatt hour

(0) Increase = [CT Charge per Ton$15.00] X 0.75 X charged to Landlord from
August 1988 to the
effective dae of
adjustment

The percentage increase
in the “Index” (as defined

i) Increase= (CTChargePer Tou:S15.00]X0.25 X herein) to the Index for
the month of the effective
dateofadjustment

Landlord shall have the right to adjust the CT Charge per Ton and correspondingly the
CT Charge retroactively and invoice Tenant for adjusted charges attributable to periods
prior to the effective date of adjustment. The CT Charge per Ton and correspondingly
the CT Charge as from time to time adjusted shall be applicable unil further adjusted by
Landlord. All adjustments shall be made at such times and in suchmanneras Landlord
may ints sole discretion determine. In no event shall the CT Charge per Ton and the CT
‘Charge be reduced below the rates set forth on the curve attached hereto.

C Index

The term “Index” shall mean the Consumer Price Index For All Urban Consumers (1982
84=100), US. City Average, All tems, published by the Bureau of Labor Statistics of the US.
Department of Labor. In the event such Index is not published by the Bureau of Labor Statistics
or another governmental agency at any time during the Term, the most closely comparable
statistics on the purchasing powerof the consumer dollar as published by a responsible financial
authority and as selected by Landlord shall be used for making any computation under this
Agreement otherwise tobemade on the basisof the Index.
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SAN FRANCISCO CENTRE

COOLNG TONER SYSTEM CHARGE CURVE
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EXHIBIT “E"

DIGITAL MEDIA PROGRAM

“The digital and other technological initiatives of Landlord designed to increase consumer visits
and sales and otherwise enhance the overall consumer experience are referred 10 herein as the “Digital
Media Program.” Tenant shall not be required to participate in Landlord's Digital Media Program,
however,a such time as Tenant has had an opportunity to review and understand the specific components
ofsuch program Tenant will cooperate with Landlord to support such component(s) but only to the extent
such cooperation (i) does not violate or conflict with Tenants non-disclosure or other privacy agreements
existing asofthe dateofthe Lease, and (i) will not require Tenant to make any material modifications to
its existing technology solely to comply with Landlord's Digital Media Program. In no event shall
Tenant's election to not participate or otherwise cooperate in any, or all, component(s) of Landlord's
Digital Media Program be deemed a default under this Lease.
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