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STANDARD LEASE AGREEMENT

AGREEMENT OF LEASE, made at ___Rochester, New York

as of this No LA day of _9444( _

" "SYRACUSE MALLS ASSOCTATES
1265 SCOTTSVILLE ROAD
ROCHESTER, NEW YORK 14624

, 18 25 ﬁ;ind between

hereinatter callad the Landiord. and

~SCOTCH 'N SIRLOIN, INC.
ONE MILES AVENUE EXTENSION
FAYETTEVILLE, NEW YORK 13066

hereinafter called the Tenant,

WITNESSETH:

PREMISES 1. {a) For and in considaration of the rantal herein reservad and of the s diti and
stipulations of the Tenant hereinat p , the Landlord haraby leases to Tanant and Tanan( hereby leases
from L lord, the foll, g store premi ituated in the

Shoppingtown Mall . to wit:
Store location as shown on plot plan hed, having appr
irregular in shape
andmeasuring in tota! approxi y 6,675 square fest, which tolsl area shali be increased by the

square faotage area of any mezzanine arga used for saies purposes conatructed at the inception or at any time
during the term of this tease, located upon property sit d in the

Town DeWitt

ot

County of Onondaga State of New York

Shoppingtown Mall

as said

- 18 mare fuily described in Schedule "A" attached., consnmng ots stou. the iocstion of wmcn 13 3hown On the plot
plan attached hereta and made a part hereol. The word “Pr P i " or “Store Premises” or
other simiiar designation wherever used in itus lease and riders, modlhclllons andamendmants shall reter anly 0
said stors.

b) Plat plan s amcnvd hersto solaly to identity the demised premises, the same shail not be desmed to bea
warranty, rep of on the part of the Landlord that the said snoppmgccmar willbe axactly as
indicated on said plan. Landlord mly mcrnn, reduce, or change the ber, orine 3 of the
walks.-mets, buildings and parking areas in any manner Landlord shail Gesm proper, and Landiord reserves the
nghtto make aitarations to or add buildings elsawhere in the shopping center. inclucing construction of Kiosks in
the common areas.

—Jmuary 1, 1997

yéars lor unt such term
e rerr———

TERAM 2 To have and 1o hold said premises for the term of ___twelve (12)
shatl sooncr coase and terminate. n nerenafter provlded). said term 10 Commaence

N At e Hve—t
the: - ODeNTIthe

otree-oi-deirvery-otp otp to-thve-tenent—oron

*unless extended as 2e9-harty HORSverTrTarhY Said Lease term shaltend twelve (12)
hereiiifter ;zov 1ded. Lease years aiter such commencement of term*Lease year 1s defined o be the penod of 12 conseculive caiendar
1




except for payment of months, beginning with the first day of the tirsi lull month after the Lease term commances ang ending onthelast

rent and additional day of the 12th monih therealtar. However. ali the provisions gf this Lease shalt #pply dunng the periog priorto the
rent. J lerm ol tis Lease. as herein above deo ineq .

. When the exact dates of the and ter of the Lease term have been determined in

accordance with this Sechion. the Landlord, at its option. shatt prepare an ag n npli for

recarding. setting forth ne -and ter ion dates, which agr shaii be d 1o ang

constitute 2 parl of this Leass. The agreement shail be promptly executed by Tenant and returned 1o Landiora,

RENT 3. (a) Tenant covenants to pay to Landiorg or Landlord's designaied agent at s otlice, or at & place ang .;n a
mannec otherwise dasignated by Llnglord. a3 rent lor s81d pramisaes during the Leass term, an annual mimmum
¥See Page 2(A). ?uarln!eod renialin m: sumol $§ - - + Payable in equal monihily
ir oS . on Ihe tirst ol each and svery month, without g and with
cliset ar deduction. The annyal minimum rent shall be increased proportionately on a pra rata basis lor any
incraaseinthe.srea of the demiseg premises as s resuit of the construction of any Mezzamine areas used lor sales
purno‘e,‘ B Y iha i tsni-shallbe i G- ten L1083 nar ~ ™| e, H "y 'l
7 T r L4 Ld hadiht and

b Lo-4 ™ T PPN Heghadh SR ihal 5 . N <
P

H » g y
*..w... In the evant that gross sates of Tanant, a3 hereinaiter delined, lar & calengar year

»
P o

shait $

the Tenant shalt pay as additional remal X per cant of gross sales in excess of ¢ _*‘_

A dar yeas is defi a1 the period between January 1 and D . Ani ol percentage rent

shait become dus and payabie quarterly days aftar the last day of eech quarter of each calendar year, viz:

an (neteddn day of Aprit. July. October and January, based upon Qross sales during the praceding gquarter. The
amaunt of such quarterly payment of percentags sent shail be equal o the amount. il any, by which the aloresaid
percantags ol gross sales for such quarter ds the mini g rental pay with respect 10 such
Quarter. Within ten 10 days after the end of each month, Tenant will furnish to Landlord, in a manner and form
designated by Landiord, & true and accursts reportof sli grass sales in ihe previous month, Suring o
owie . T, L andl N A

Sahall 4 Ine-Hienta 4 - "
* Y ¥ L4 T eeene

y > -e -:- ey “L:ll:_w,_.‘lh Py e A’— L 'll yrpey Sadanad, ':‘-'_
‘ ety 9 yeor: Within 30 days alter the end of esch calendar year, Tenant shall lurnish to
Landiord, in torm and dasig by the Langlorg, a st t Dyaostifiodpibii lsnl.onilog,

1 Sovhificd-prrbik e y Y- *r 3worn 10 under oath by Tenant or by an
officarithereof if Tanant is a corporation, 1atling forth the gross sales during the precading calendar year and

itemizing alt appropriate deductions and sxclusions from gross sales permitted underthe Lease. Tenant shall. at
- thattime, pay to Landiord an amount equat to the perc ge not theretolore paid on of Tenant's gross
3ales. in the event Tenani shallbe entitied to & refund by Teson of overpaymant of such percentage rent. Landlord
shail, siter reviewing such statement, make appropriate reiund to Tanant within sixty 80 days after submission of
Tenant's Hivegreve-thetinine NORrOet-talie ol ait quet ne-g:
lgvel set forth sbove, which would requira Tenant 10 pay percentage rent during the third full lease year
lease yoar thersafter, Landlard may, at its option, within sixty {60) days following receipt by
statement of gross sales,by written notice ta Tenant, elect to either (1) terminate this leas
days follawing the receipt of such nolice: or (it) ince
therealter, such increase to be determined by multiplying said annual rent b
ba less than 100%) lound By dividing the Index a5 defined below for st month of the Isase year in which the
siection is made by the index for the caiender month in wh I$ the Term Commencement Qate under this
Lease. Not with g anything hereln iy @ commencemaent of the fourth lsass year, Tenant's
ini num rent shall be the higher of totsl mini nd percentage rent calculated heraunder, or a minimum rent
calculated using the formuta set forth aboue” lord to ity right i dar with respectto any
lease year shall notconstitute s w; ofits right with respecttoany subsequent leasa year. The“Index" is defined
10 mean the "then highe ther the Revised Gonsumer Price index for Urban Wage Earners and Clarical
Workers (CPI-W;} ansumer Price index for Alj Urban Consumers {CPI-U) of the United States Departmant
ofLabor Statistics” in eflect and generaily putlished at the time the computation is 1o be mada. If
2ig price indicas shall no fonger be published, then another ptice index generally recognized as

hai-be-subetivion-y-og oithe-partier: .
TOrithrmreedierinetimeirom-the. ohha-term-to-the-G: 3+ 4 h

3eparate period forthe purpose of d Ining the total GPrant due forsuch period. it is fur

the time from the last day of a catendar year {Dscember 31) to the iast day of the term of thj 16, shali alsobea

aspsrate period farthe purpass of d g the total ami alrantdus for sy,

Al il o 4 1 4 L d L4
vt

» orte Posi v . Within Riidens18)
days alter the last day of 3uch parlads the Tenant sha f t0 the Landlord s stalemant centitied under osth 1o
be piste and , $8iting forth the gry ®3 during such periods and the Tenant shall at that timepayto
the Landlord an amount equal to th ntage rent provided forin Paragraph 3 hersin on the smount al Tenani's
grosssalesas shownbys ement, lessthe pro rats portion of the g ] inl ty rent paid by
itfor such pang . aventesihessniniie be less than 12id pro rata quaranteed minimum monthly rentfin araer
10 detgrorniThe petat rant for those periods Tenant shall comply with atf provisions a3 to the maintsining of

GROSS SALES  4.(a) Thelerm "Qross sales” as herain used shail In all cases mesn and includethetotal gross sales prices of any
and all merchandise, goods, wares and chattals of any kind, sort or nature whatsosver said, (sased or licensad, in,
fram, threugh or upon the demises premises, or any part thereof, and shall include the amounts of any and ail
ciharges for sny and all services sold, rendared of performed, for which any charges are or may be mada, in, from
through or uponi the demised premises or any part thereo!, whather said ssies or sarvices sra mads. rendered or
performed by tenant, direcity orindirectly, by or thraugh any departments, by any sublessec or any licensee or by
any other person, persona, party or partiey, selling handise and/or of any kind. and/or perfarming
services ol any kind, in said premises, and whether s8id ssles or Rervices are wh orratail,including, but not
limitad to, 3. laases orlicenses of marchandise. gaods, wares orservices where the orders therefor griginated
and/or are sccepted in, at, on or trom the P i but pert or delivary 0f is made from or &t any
ather place, or made i to mail, telegrap telephone or other similsr orders received or filled in. at, on or
from the premises or directed thereto, or made as & rasult of solici offthe prami. by personnel
operating from, or reporting to, or under the supervision of any empioyes of any tensnt, sublenant or licensse
[ datihe isad pr in ail cases whather said saies or services are for cash or cradit or otherwise, ang
without resarve or deduction for inability or failure to collect. Gross saies shail als0 includs all sarvice, tinance or
interestchasges made on any type of account ar note receivable. Esch sale onani basis, including, but
notlimited 1o, so-called “lay-away” sales or otherwise involving the extension of credit shall betreatad a3 2 sals for
the full pace in the period In which acéurs the eartiest of: (1) the date when the sailer first considers thesame asa
salelorits own regulsr accounting PUrposes. (2) the time whan the seller shall caceive fuilf paymant or (3) the time

when title th cshalinavep d. Merch Ise raturned for which cash hes actuaily besn refunded or credited
INTILS tolhe '3 charge & #nd which has besn iriciuded In the aggregate amount as actually having been
?

L-NDLORD




RENT: The minimum guaranteed annual rental payable in equal month)
instaliments shall be established as’fo'nows,- all in accordange with
Paragraph 3 hereof:

Lease Year of Annual Minimum Equal Monthly
12 - Year Term Rental Installments
~<c - Tear term ——ntntal 2lotatimencs
1-7 $120,150.00 $10,012.50
8 - 12 $146,850,00 $12,237.50

In addition to the minimum rental as set forth hereinabove, Tenant
shall pay percentage rental-in accordance with the following provi-
sions of Paragraph 3 hereof: .

(PERCENTAGE RENT BREAKPOINT)

Lease Year of - Five (5%Z) Percent on Gross
12_- Year Term Sales in Excess of:
1 -7 $2,403,000.00
8 - 12 $2,937,000.00
ion 2 - TERM (conti

*Provided Tenant is not then in default under any of the terms, covenants or
conditions of this Lease after any applicable notice or grace period, and further provided
Tenant gives Landlord six (6) months prior written notice of its intention to exercise this
option, Tenant shall have the one-time only option to renew this Lease for an additional
terms of five (5) years upon the same terms and conditions contained in this Lease
Agreement except the minimum guaranteed annual rental shall be One Hundred Fifty-Three
Thousand Five Hundred Twenty-Five Dollars ($153,525.00) payable in equal monthly
installments of Twelve Thousand Seven Hundred Ninety-Three and 75/100 Dollars -
($12,793.75) and percentage rental shall be five percent (5%) of gross sales in excess of total
annual sales of Three Million Seventy Thousand Five Hundred Dollars ($3,070,500,.00)
payable in accordance with the provisions of Section 3. It is expressly understood that this
option is exercisable by Tenant herein only and cannot be assigned and, if not so exercised as
hereinabove provided, said option shall lapse.

INTIALS
2(A)

WANDLORD 7 if




*(excluding sales of
tobacco products at

. cost)

RECORD
KEEPING

USE

USE RESTRICTIONS

(except for those
currently installed in
the premises and any
replacefients thereof); 1

(DR S

—®

sold, shall be deductedin determining gross sales. The amount of any sales, uss, @xCise or similar taxes imposed,
for sales made in, on, upon or trom the demised premises payable over to appropriate governmental authority,

record is made at time of each sale of the amount of sales tax, and the thereof is itically chargedto the
purchaser. Merchandise transtarred irom the Tanant's premises to another store or stores of the Tenant; except for
the purpose o! filling orders taken from the premises, merchandisa returned for credit to factories or jobbers. ang
discounts allowed 1o the trade. whether in cash or in merchandise. shall not be included in determining gross
saies. Gross sales shal! also inciude all sales by any ing ines 1n the demisey pmmises.*excom vending
machines installed In the demised pramises solsly for the use and convenience of Tenant's employese. and
Tenant's share of the receipts of any other coin operated machines. Gross sales shaf! also inc| ude amounts paid tor
services rendered or lo be rendered. and shall also include the agreed price for services actually rendered, whether
said agreed price 1s paid or not. Notwithstanding anything to the contrary, any exclusions or deductions from
grass sales permitted hereunder shall not beallowed in whole or in part unless Tenant can substantiate all such
exclusions or deductions specifically with regard 1o qross sales trom the demised premises.

(b) 1 Tenant’s gross salesare required to be reported on any saies tax return or any other form of return, ang
gross sales as so reportect on any of said raturns or as determined by audit of sard retuens shalt exceed gross sales

additional rent due at such time.

(¢} Notwithstanding that the Landiord may receiverentbasedona percentage of Tenant's salas, itis understood
and agreed that the Landiord is not and shal notin any way or for any purpose, be deemed to be an agent or
partner or associate of the Tenant in its business or otherwise, or a joint venturer, or a member of any joint
enterprise with Tenant, and nothing in this Lease contained shall be deemed to create any relationship other than
that of Landlord and Tenant.

§ {a) The Tenant agrees to keep and 10 require all its sub-lessees and licensees, it any. to keep. on the demiseq
Rremises or atits principat office, in accordance with recagnized sound accounting practices. a compiete record
of such gross sales, including the recording of gross sales and the delivery of all mer from the g d
premises. all sales tax returns. and shall retain such books and records, as well as all contracts, vouchers, checks,
cash register tapes. bank statements. duplicate bank deposit slips, sales checks and sales books. duphcate sfips
from certigraph machines and records of any other means or devices usad in the recording of individual sales. all
retund sliips and other documents and Papers in any way relating to the operation of such business for atleast three
(3} years after the end of the lease yeartowhich they are applicable, orifan auaditis required oris being madeora
controversy should arise between the parties hereto regarding the rent’payable hereunder. said records shall be
retanad until the subsequent termination of such audit or controversy. .

b} Landlord or Landlord's & g d repr shalt have the right at any time and from time to hme
during regular business hours. during each lease year and anytime thereafter to check and to nspect venty,
éxamine and auait all records of gross sales for aach year. including alt records required to be kept as specilied
above and any and all other records and documents usedin the conduct ot the business, and all sales tax returns lo

renewal thereo! as to the last year. If said audit shall disclose any deficiencies in rent paid tor any year such
deficiency, together wilh interest thereon, at the maximum legal rate allowable from the time such aozitonal
amaount should have been paid. shall be forthwith paid to Landiord upon Landlord furnishing Tenant a statement
thareof. If the deficiency inrentlorany year as determined by said audit shatt exceed two {2%) percent o? the rent
actually paid tor said year, the Tenant shall resmburse Landlord for the expenses of said examination and audit.
Failure to audit the gross sales forany one year shalf notwarve Landiord’s right at any time to collect any aoc:honal
rent which Landiord may at any time ascestain to be due it. The furnishing by Tenant of any grossly tncorrect
statement of gross sales shail constitute a breach of this Leass.

6. (a) The Tenant shall use said premises during the entire term of this Lease for the operaticn of a
sit-down restaurant with a full-service bar including the sale of alecholic
beverages

and for no other purpose whatsoever.

{b) H 6. {a) provides in any manner for the sale ol food orotheritems qold far human consumprion “arant will
advise 1ts customers, via posted notices that the Lanaidrd's rules and regulations prohibst the cors.~ 5t 39n or
carrying of unpackaged items 01100d or beverages, within other stores in the Shapping Center. Tenar! 2jr2asnat
any such items that are taken off the premises shall be Packaged in a manner suitable for trarsses ¥ In py
automobile,

7.{a) Tenant shali notinjure. overload. deface orotherwise harmthe demised premises or any partthereol or any
equipment or installation therein: nor commit any nuisance, noe permit the emission of any qbjectionaote noise or
ador. nor burn any trash or refuse within the Shoppmg Center (except 0 an incinerator :f same nas been
aulharized by Landiora): nor sei, display, or distnbute any aicoholic hquars or beverages (unless the use clause
Section 6. (a) specitically permits same); nor 1nslali or cause to be iristaileg any automatic garbage misposal
equipmentfnor make any use of the demised premises or any part thereof or equipment therein which 1s improper.
offensive or contrary to any law or ordinance or fo reasonabie rules and regulations of Landlord as such may be
promuigated trom time to tme. or which will invahdate or increase the cost of any of Landlord's insurance over a
standarad mercantile rating, notwithstanding the permitted uses: nor place or permit any radio. television. loud-
speaker. sound amphtier orany phonograph or any other device. outside the demisad premises or any place where

3




ALTERATIONS
ETC.

IMPROVEMENTS,
FIXTURES
AND LIENS

*Notwithstanding the
foregoing, Tenant
shall be permitted
to remove its:
moveable restaurant
equipment.

L% /P0

G @
MVD(E::E TSR T

same may be heard outside the demised premises, without first obtaining Landlord's consent in writing thereio
which consent shall be at Landlord's sofe discretion; nor do or permit anything tending to create a nuisance or to
disturb any other Tenant or the occupants of neighboring stores: nor do anything tending ta injure the reputation
of said property: nor conduct or allow upon the premises any business which is cantrary to law; nor conduct or
allow to be conducted any auction, fire, going out of business or bankruptcy sales withoutLa ndlord's prior written
consent: nor sell or display merchandise on. or otharwise obstruct, the driveways. watks, eeabe: courts, parking
areas and other Common Areas in the Snopping Center: nur park or permitthe parking of dalivery vehicles 50 as to
nterfere with the use ofany driveway. walk. park Ing arsa, ewelwesewwerd or other Common Area: nor permit Tenant
orits officers or employees to use any parking areas other than those desgnated by Landiord for such use: and it
any car of tenant, or a permitted ionaire, officer, ployee or agent of Tenani is.parked in any other
portion of the Shopping Center, Tenant shall Pay to Landlord. upon demand. the sum of Ten Doltars ($10.00) for

unauthonzed area. and to otherwise indemnify and hold Landlord harmiesa with respect thereto: nor use the mewer
courts and walks for any purpose other than pedestrian traffic; nor attach interior 'sugns. placards or other
adverusing media or other objacts to the windows or locate IRe samae in such manner as to materially obstruct the
view of Tenant's store irew from the ide: nor use the premises for living quarters, siegping
apartments. lodging rooms or other residential purposes,

The Tenant agrees that the Tenant in the demised premises shall warehouse anly such goods as are intendedto
be 30ld within a reasonable time and shail yse only such space in the demised premises tor nonselling purposesas
18 reasonably required for Tenant's busi at its demised premi

{0) Tenant shail not without the prior written consent of Landlord first obtained, operate any coin or token
operated vending machine or similar device for the sale of any goods, wares, merchandise, food. beverages. or
services. except for employees’ convenience, including, but not limited to, pay lockers. pay toilets, scales,
am. 1t devi and hi for the sale of beverages. loods, candy, tobaccos. ar other commodities.

{¢) Tenant agrees that it will not, during the term of this Lease. directly or indirectty or through a subsidiary or
aftiliate. operate another store wethin a radius of five (§) miles ofthe demi premi: In addition to any and all
other remadies available to Landlord for breach ot this covenant. it is agreed that Landlord may, at its election,
require thal any and ait sales made al. in, on ar from any such store be included in the computation of the
percentage rent due hereunder with the same fores and effect as though such sales had actuaily been made at, in,
an. or fram the herein demised premisgs.

{d) it is specitically understood betwaen the parties that throughout the term of the Lease or any extensions
thereof, Tenanlt will do whatever s necessary from time to time to prevent the emission of any 0dors into the mes
&rewrarnte Other stores in the Shopping Center. Any failure by Tenant to comply with this paragraph shall be a
breach of this Lease,

8. Tenant shall have the right to make interior, non-structural changes not affecting the storefront or signs ata
costnatto exceed $10.000 without the prior consent of Landlorg provided Tenant gives Landlord notice of such
work 30 days prior to 1t and sub plans to Landlord for Langlotd's records only. Any other
changes, alterations, additions or improvements n. or to the demised premises, of any kind or nature whatever,
whether it be in the store front or in the amount or nature of equipment. or the location thereol, or «n adastions

- thereto. or whatever may be the naturs thereot desired by the Tenant may be done by the Tenant, atits own cost

and expense, only upon the tollowing terms and conditions:

{a) The Terant shail lirst notify the Landlord. in writing, specifying in detail the alterattons or additions
contemplated, .

{b} Such notice shall be accompanied by a pfan. blueprint or diagram showing such proposed alterations or
additions. )

{¢} The Landlord shall, within a reasonable time, indicate in writing 1ts ‘approval or disapproval of sad
contemplated alterations or additions and may require pnor to such approval or disapprovai addstional
specifications and data

{d) ! the Landlord approves thereof and the specilied cost as above stated 13 less than Ten Thousand Dallars
1810.000). such approval shall constitute the necessary consent o such atterations or additions. if, however. the ~

Langlord against any and alt claims, losses ordamages resuiting from the tailure of the Tenant. its agants, servants
andemployees orindependent contraclors to tully complete said alterations ur additions in accordance with said
plan or biuepnint, or 1o tully pay therefor, or to remove or bond any and all mechanic's liens filed against the
demised pramises or the building of which the same form apan, torclaims for work done or materiale turmished, it
being understood that Tenant's failure to remove of bond any such lien within tan (10) days after notice of tiling
thereof shall in and of itselt constitute d getothe b ford in the of said ien and any expenses it may
be put to 1n removing the same. including attorneys fees. Such poticy and such bond shall be i a recogmized
mnsurance Pany or surety company authonzed 1o do business in the State wherein the property 1s iocated.
{e) No changes. alterations, additions or improvements shall be commenced untii Landiord's consant shall be
obtained as prowded above, and the foregoing terms lurnished and complied wilh by the Tenant.

9 {a) Allconstructions, additions arid.'..-pu, . whether temparary or permanent. fixed or movable. made
ang maintamed in or on the said premisas, either by the Tenantorthe Landiord shall be desmed o become part ot
the real estals and shall be the sole property of the Landiord trom the time of construction orinstallation, and snhatt

Tenant and upon Landiord's request shall be removed by Tenant from the demised premises promptly at the
expiration of the demised term. Tanant. at its own cost and expense, shall repair any damage caused by such
removal In the gvent Tenantlails 10 remove such property Landlord may at s option remove same at Tenant's cost
and expense Any personal property of Tenant not remaoved at the termination of tris Lease shall, at Landiord's
optian, be deemed abandoned by Tenant and become the property of Landlard.

{b) The Tenant shall not sutfer any mechanics’ hen to be filed ag the d a3 pr by reason of work,
labor. services or matenais performed or furnished to the Tenant or to anyone holding the demised pramises
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througn or undse the Tenant, it &Ny SUCh mechanics' han shail at any time be tiled againat the demised premises

the Tenant snail forthwith cause the same to be discharged of recard by payment. bond. oraer of a court o;
competent junsdiction or otherwise. but the Tenant shall have the right to contast any ana zit such liens. It the
Tenant shall fan to cause Such hen to be discharged by payment within ten (10) days sMer beng notitiad of the
hiing thereot and before judgment or saie thereunder, then, in addition 1o any other ngnt or remedy of the
Langlord. the Landiord may. but shall not Mouhgllqd to.discharge the 3ame by paying the amount clamedtobe
due or by bonding or other procesding deemed approprate by the Landlord. ang the amount 30 paid by the
Langlord and/or aill costs ang { 9 3onable attorneys (ees. ncurreg by the Landiord in
Rracunng the discharge of such lien, shail be desmed to be additional rent for the demised pramisas and shall de
Gue and payable by the Tanant to the Landlord on the first day of the next toitowing manth. Notning in thus Lease
contained shall be construed as & consent an the part of the Landlord to subject the Landiora's estate 1n the
demised pramises ta any han orliabriity under the Mechanics' Lien Law or Other law Of the stats whara the demiseqa
premises are located, and any action of the Tenant in violation of this covenant shal be a defauitunder the Lease
andg Landglord shait be toallr d gai Tenant provided for hereunder in the svent of asfaun.

without limitation Jf . foundat'i sl

REPAIRS 10. Landlord covenants to keep or cause to be kepttheatr o luding and walls ot the
xtariar of the buNding of which the demised premises form a part, exceptas affectad by Tenant'swork or Tenant's
negligence or omissions, in good arder, repair, and condition. A fi protessi hitect or prot
enginesr ch by L d shall d ine the at it str ponents of building, The
Provisions of this Section shali not apply in the case of damage of destruction by firs or cther casualty or by
Eminent Domain, in which event the obligations of theLandiord shail be controlied by Sections 21 and 22, Except.
as provided in thig Section 10, Landiord shail not be obligated to make repairs, repl Qrimp of
any kind upon the ised pr ar any facilities or fixtures containea therein, which repairs and
Or raplacements shall ba the responsibility of Tenant. Except for the atoresaid 1804irs to be made.by Landiord,
Tenant shalt without muta keep the i ise3, including facilities and fixtures therein,
andtheentire stors front including store tront metal work and daors, at Tenant's expensa. clesn, neatandin good
arder. rapdir and condition as specitied in this Lease ang tq repiace any giass which may be camaged or broken
with glass of the same quaiity, damage by fire or other Casualty covered by Landlord's insurance excepted.

Further. Tenant agrees 4es at the ent of the term ane to maintain throughout the entire
tarm of this Lease, af ils cost and ¢ Smai g~the h g and air ung
i N A tan: o .

Y ¥ i y .
Tenant agrees to comply with the “Americans with Disabilities Act of 1990% a3 the sems may be changed
i or supplemented and Tenant also sgrees to comply with eny and all similar Federsl, Scate ond local

Llaws, rules and regulations (hereinafter “ADAY), Tenant assumes sole responeibility for complisnce
with the ADA within and sbout Tenant's demised premises and all means of Ingress snd egress, including
all required sdditions, repairs, auxiifary oids, barrier removal and/or siternative messures to
tarrier reoval. Tenant shall be responsible for cleaning the sidewalk in

*See Page 5(A). .
& front of its store premiges including removal of snow and ice, *

| SIGNS 11 Tenant shali not place. erect or instatt any $igng 04 building exterior or on the exterior of ine dermied
premises. or allow any signs, pninted displays or show window lattenng in such manner as 10 be seen Irom the mail
or extertor of building without prior written dppraval by Landlord. Any such sign permitted shait comply witn $ign
regulations which shali be sstablishec by Landiord. All such signs shall ba maintained in good and sale condition
anc appearance by the Tenant at its own axpense. Tenantshall repaIr any damage to the premises. aither ingide or
outaide, resuiting from Ihe erection, maintanance or removal of sard :igNns. In any svent. howaver. the $1gn box
erectad by Tenant at-Landlord's election shait not bs removed by Tenant. Landlord agrees that the

current exterior signage is hereby deemed approved.

PAYMENT OF 12{a) Tenant shatl pay fori ion and mair of all devices for metering consumption on the demised
WATER, HEAT, premises of ight, heat, power. slectricity, gas. water, fuel, sewerage and other similar services and Tenant shalt
ETC. oayalichargesior such services from the ime Landiord has notified Tenantthat spaceis ready for us occupancy
n accordance with Section 2 above. Sewerage charges 3nall include the cost, if any, of the operation,
maintenance. repair and admi ationof a getr plant, inthe event such a plant services the derused

premises. .

tol in the event the Landlord purchases and pays for or is raquired to purchase and pay tor light, heat. power,
electncity. gas, water. fuel or other simular serviges 10 the dermsad premises, then the Tenant agrees to pay his
share of the cost tor providing such services to the d d premises as d i by the Landlard. Such
charges shall be deemed additional rent ang be pard by Tenant as and when bilis are rendered by Landlord.
Nothing heren shalt be deemed to obligate or require Landlord to purchase and submeter any service.

[(¢) Landiord may at any hime elect to discontinue fur ing any of the harei! ove described services and.
upon wrilten notice 10 Tenant. may require Tanant to contract directly with ths utlity company or other company
far any such service and any additional rent charged 1o Tenant as a resulit of Landiord's furmshing such service
snalt be ehminated accordingly.

td) During ali business hours, Tenant shall operate the heating. ventilating and air conditioning equipment
serving the demised premises so that remperatures within the pramises are maintained 10 accorganca with

X standards oriober y 1ed by Landiord.ee-tw
In the event Landlord -‘ oG hlail .
supplies utilitiesoto te1"Tenant snall promptly pay to Landlard. as additional rent. charges {or sewer, water, heatirg. hgrflmg
Tenant, ventilating, and air conartiorung furnisned or made tothe O P . Such services. tagatner
z

wilh electnc service, are heremnaftar collechively referred to as “Utitity Scr\ncqs'ﬂ R

4

T~e

Utiiity Service to be provided by Landlord shall be as et 0rth on Exhibitseimand 4.

GLASS REPLACEMENT 13 1a) The Tenant shall replace aif damaged or braken plate glass and other glass including vitronte and

AND INSURANCE  siructural glass promptly with glass of equal Quahty with that broken. except in cases of damage oy hire. or other
casually coversd by Landlord's hre and extenged coverage pohicy. The Tenant shall cause 1o be insured and keot
‘nsured alt plate glass. vitroiine or other structural giass. plastic or see-through matarial in the demiseq premises

including liquor or forand in the name of the Lanalord and pay the premiwm theretor whan due and payable. The Tenant shail. atits
gram shop llahility own cOst and expense. pay atl premiums when due and payable.
I 101 The Tenant agrees to maintainin tull force hroughout tha demised term, at s own Cost and expense. ane or

mare poiicies of puolic hamitylang oroperty gamage insurance which. ug 1o the maximum hability amounts
thereof :nsures the Tenant and the Landlord (and such other personis) aesignated by the Lanalord. naving an
1nSuraDIe interestl aganstiiadihty forinjury to persons and. or property (and death) ot any person or persOns .n ar

wees s
-

)
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Section 10 continued:

*If Landlord shall at any time be in default continuing after thirty (30) days written
notice thereof in its repair obligations pursuant to this Section 10 or if the repair is of a
nature that cannot be cured within said thirty (30) day period, if Landlord does not
commence and diligently pursue the curing of said repair within said thirty (30) days, Tenant
may perform such repair obligations on Landlord’s behalf, in which event Tenant may
recover from Landlord the reasonable amounts expended by Tenant for said purposes.

- 5(A) -
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about the demised premises. The limits of liability of such insurance shali-not be less than One Million Dollars
{$1.000.000) for injury {or death) caused to any one parson. not less than Thrae Milllon Dallars ($3.000,000) for
Injury {or death) 1o more than one person arising from any one accident, and not less than Two Hundred Fifty
Thousand Doilars ($250.000) with respect 1o damage lo property. The i quired by this ion shall be
Primary insurance and the insurer shall beliabie far the full amount of the loss upto andinciuding the total limit of
liability as set torth in the declarations without the right of cantribution trom any other insurance Coverage heid by
Landlord.

same gnd the premum or premiums tharefor shali be aeemed to be and be pard as additionat rent at the next rent
payment day,

;::f;:g &geage’;:::g {e) During the lease term. Landlord shall maintain in tull force on the building and leasehold impravements

90% of the replacement ereind policy or policies ot fireinsurancal Tenant shall. atthe inception of the term. document Io the Landlord, in
value thereof. | wnting, the value of its leasehold improvements. it being understood that in the avent of casually. Tenant shall be
responsible for any ioss to the leasehold Improvements in excess of the amount stated In addition, Landlord shait
mantan 1n tull force a policy or pohicies of public Habiity and property damage insurance agamst liability for
*njury to persans and/or property (and death) of ANy person or persans in or aboul the Common Area.

(1) Tenant may provide the insurance required by subsections (a) and () above under a blanket snsurance
pohcy.

Ignant's storefront,

) GARBAGE AND 14. {a) The Tenant agrees that it will handle and dispose of all rubbish, garbage and waste from the Tenant's
] RUBBISH REMOVAL operationsin the demised premises in accordance with regulations established by the Langlord therefor from time

- — to time and then in effect. Without in any way limiting the generality of the foregoing. it is understood that the
in Tenant's dumpster r Tenant shall 1518 rubBIS OF garbagehwsstadi bthe demised premises. out of the viaw of thelgoRealpunre,
outside nd shall not aitow| lations 4. Lokt pighiafd§imi T n accordance with

a ¥ e X
regulations established by the Landlord therelor: will not burn any trash or garbage of any kind 1n or about the
demised premises and/or the Shapping Center: and will nat. unless specitically authorizedin writing by Landiord.

permit any garbage orrubbish to be collected or dispased of from the demised premises éxceplbythe Landlord or
: a person(s) designated by the Landlord {but the Landlord agrees that the prices ta be charged theretar by the

Landiord or such parsen(s) so d ig d shall be r ). all the loregoing. however. subject to rules and
regulati blished by the L lord therefor from time to time then n effect.

. (b1 Tenant agrees o kesep the demised premises free of dirt, flumes, adors, debris, pests and vermin. ang. «f
required by Landiord, Tenant will purchase extermination and pest contral service from one of the companies as
approved by the Landlard,

(¢} Upon Tenant's failure to comply with the toregoing. the Landlord may cause the necessary work 1o be done

bell by Lanolord to Tenant. The nght of Landlord to take such steps shall not be deemed to be a termimation of

Tenant's obligation 10 comply with the required procedure of trash placement and the failure of Tenant 1o comply
i with the procedure or failure to pay the charges when due ahali constitute a matariat breach of this Lease forwhicn
Landlord is hereby granted the same rights as it the Tenant had failed to pay rent when due.

{a) Tenant shall provide and maintain throughoul the term of this Lease, a storage area within the demised
premises sufficient in size to contain the rubbish, retuse, garbage or other waste anlicipatedto be generated in any
forty eight (48) haur period as required above, and shall indicate onthe Tenant pians to be submitted foc approval
hereunder. the location of said area.

er 4 g L i 4
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r—[it will use best efforts ]
LABOR DISPUTES 15 The Tenant covenants and agrees thatlwith respecl to alt alterations, additions. improvements, repairs and

installations ot fixtures or other equipment. or with respect to any other work in, on. or to said premises totheend
: that there shail be no labor dispute which would interfsre with the construchion, completion or operation o!f the
: Shopping Center or with any other work being carried on therein, the Tenantshall engage the services of only such

contractors and subcontractors as will work in harmony with each other. those of the Landlord and any others
: lise best efforts to MGW"& 1ts contractors and subcontractors to employ

only such labor as will work in harmony with ail other labor then working 10 the Shopping Center

LIABILITY 16. {a} Exceptfor Landlord's negliigence. the Landlord and its agents shail not be trabie in damages by abatement
Inrent or otherwise, lor any damage esther 10 the person or tha property of the Tenant nor for the loss of or dgamage
10 any property of the Terant by theft or from any other cause whatsoever. whether similar or qissimilar tg the
foregoing. The Landlord or1ts agants shall not be liable for any inyury or damage to persons or property or toss of
orinlerruption to business resuiting from fice, explosion. falling plaster, steam, gas. slectnicity. watar. rain or snow
or leaks from any part of said building or from the pipes. appliances or plumbing works or from the roof. street or
sub-surtace or from any ather place orby dampness or by any other cause of whalscever nature unless caused by
0r due to the negligence of the Lanaiord. its agents. servanis and employees. nor shall the Landiord or its agents.
servants and employees behable lorany damage caused by other Tenants or persons in said building or caused bv‘
aperations.in construction of any private. pubiic or quasi-public work. nor shall the Landlord be hayie lgr any
latent defects 1n the demised premises or in the duiding ot which they form a pani.

[




() The Tanant shali be liable tor any daamage 1o the building ar property theresn which may be caused by its act
or negligence or tha acts ot its agenis. employees or customers and the Landlord may, at its option, repar such
damage and cure any other defauit of the Tenantand the saig Tenant shall thereupon rermburse and compensate
tha Landlord as additionai rent within five {5} dfays afterrendition of a statsment by the Lanalord for the total cost
ot such repair and damage or cost of Ccufing other delauits. The Tenant hereby indemnities and agrees to hold the
Landiord harmiess and iree from damages sustained by person or properly and against ali claims of thirg persons
for damages ansing out of the Tenant's use of the demised premises and for aii damages and monies pa:g out by
the Lanalord in setttement of any claims or judgmants as well as for ail axpenses ang antorneys’ fass incurrad in
connechan therewith, unless due to the negligence of the Landlord s itg a.qex!ts, Bervnngs

*See Page 7(A). and employees. *

DEFAULT 17 [a) it the Tenant snail at any time be 1n default continuing after ten (10} days wiitten notice thersot in he
payment of any rent or any gaditional or percentage rant or any other payments required of Tenant hereunder. or
any part thereol, or if Tanant shali be in default in any of the other covenants and conditions of thus Lease to be
kept. observad and pariarmed by Tenant, cantinuing aftar thurty (30) days wriiten notice thareot orif detault s of a
nature thal cannot be curad within said thrty 30) cay periag. if Tenant does not commence and giigently gursue
curing of said detault within said thurty (30) days. or if Tenant snalivacate or abandon the pramises during the term
heraof. or tail 1o take ) of the p and activety operata its dusiness theren. or it thus leasenolg
interest shalt be tevied on of taken or atlempted to be taken by execution, attachment Qr other process ot faw, or 1
any execution of attachment shall be issued against Tenant. of any of Tenani's Property in the dermised premises.
whereby the demised oremises shail be taken or Qccupied Or attempted to be taken or QccupIad by someone other
than Tanant, or if this shall by operation of law devol
Tanant except as may b pearmtl then 1n any of said cases. the Landiora may

(1) at its option, upon written notice to Tenant, terminate this Lasss, and this Lease
:::1::- tera thereof shall automatically cease and tarminate as of the date of such

:

1) enter into the premises, remove Tenant's property and etfects as elsewners in the Lease provided. take and
hold possession thergol, without such entry and possession terminating thus Lease or reteasing Tenantin whate or
in part trom Tenant's obligations to pay rent and all its other obligations hereunder for the full term;

fin) require Lhat upon any termination of this Lease whethsr by lapse of ime, the exercise of any option by

i
1
1
i
i
1

[ subject to New York law:

possession without termination ot this Lease the Tenant shall at once surrender possession of said premises to the
Landiord and immediately vacate the same. and remove ali eftects theratrom, excapt suchas may not be removed
underother provisions of this lease. I Tenant fails 1o dao soL.andlord may lorthwith ra-enter said premises, with or
without process of law. and repossess itself thereol as in its former astate and expe! and remove Tenant and any
other persons and property therefrom. using such force as may be necessary. without being deamed gurity of
respass. eviclion or forceabie entry, without thereby waiving Landicrd's nights to rent or any other rights given
Landlord under this Lease or at law or in equity;
{wisf the Tenant shalt notramova all effects from said Premises asn this Lease provided Landiord. at its aption,
may remove any or all of sard effects in any manner that Lanalord snall choose and store same without liabiity tor
H loss thereof, and Tenant will pay the Landiord. on demand. any and all expenses incurred in such removal and
storage of said effects for any length of time during which the sama shali be in possession of Landlord orn
storage. or Landlord may atits option. withaut notice. sel} any or alt of said effects in such manner ana for such

{v) cotlect from Tenant any other loss or d. ge Landlord may by reason of any breach ang any
dirmnished vatue of said premises resulting from said breach;

{vi)inthe eventof abreach, or threatened bregach by Tenant of any of the covenants ar provisions of this Lease.
have the nght to enjoin any such breach or threatened breach:

{vn} i the avent Tenant delayits in the payment of rent, continuing after ten (10} days wnitten notice thereof
declara the entire rental for the balance o! the term, or the entire term. inctuding the guaranteed minimum rental
herein provided for pius the percentage rentat for the antire term. based on the highest average monthly

percentage rental sarned during any prior Lease year, i iately dus and payable at once: provided. however.
thatuf Tenant remains in posession atter Landlord has exercised such right, and the percontage rental for anyyear
of years thereafter shall d the tor wiich Landlord has taken judgment for said year or years, based on

the mghest average monthly percentage rental earned during any prior Lease year. then Tenant at the end of each
lease year. shall pay the additional percentages rental as herin provided. and upon falure 10 do so. Landlora may
take judgment for said additionat percentage rental each year. Nolwithstanding the foregoing. 1n the event
Landlord obtains judgement hereunder Tenant shal only be rsquired to pay said dgement in monthly
instaliments upan the rental payment dates as set forth in this lease agreement, uniess Tenant defaults in making
said paymants in which svent the entire judg shall be y due and payabie:

{viul in the event of terminalion of this Lease before the expiration date thereol originally fixed by reason of any
provision of this Lease relating to earlier termination, by reason af the Landiorg’s exercising any option to
lerminate. by reason of any defaull. neglect or omission on the part of the Tenant. or «f the Land!ord shall enter or
rg-enter upon ihe demised premises. or if the Tenant shail be e) d or d therefrom oy
sbmmaly proceedings or in any other mannar, whether or. not spacifically enumerated 1n s Lease. or il the
d dp -] vacant. deserted or shandoned. the Landiora at any time may re-iet the premises. or
any part or parts thereot, aither in the name of or for the acgcount of Landlord or Tenant. for sucn rent and for sucn
term and terms as Landiord may see hil, winch term may at Landiorg's ootion extend beyond the balance of tne
term of thus Lease. Landlord shall not be required to accapt any tenant olfered by Tenant or to observe any
instruction given by Tenant about such ra-leting. In any such case, Landtord may make such repairs, aiterations
and addt noriothe pr and red ate the same as it sees fit. Tanant shall pay Landlord any defictency
beiween the rent heraby reserved and covenanted to be paid and the net amaunt of the rents collected on such
re-letting, for the balance of the tarm of this Lease, a3 well ag any expensesincurred by Landiord in such rg-tetting,
inclyding, but not hmited to attornays’ fees, brokers” lees. the oxpense of repaining. altering and aading to and
redecarating the premises, and otherwise preparing the same for re-rantal. All such costs, other than the rental,

I . shall be paid by Tenant upon by Landlord. Any dsfi y +0 réntal shall be pa:d in monthly instaliments,
upon statements rendered by Landlord to Tenant. uniass Landiord has declared the antire rental for the balance ot
the term gue. as eisewhere 10 this Lease provided. For the purpose of determining the deficiency in rent the rent
reserved $nali be deemed to be the guaranteed mmnimum monthiy rentat herein provided {or, plus the highest
average monthly parcentage rental earned during any prior Lease year prior to said default. Any sust brought to
collect the amount of the deticiency for any gne or more months shall not praclude any subsequent suitorsuits to

(L ¥ 4
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Section 18() continued:

*The Landlord hereby indemnifies and agrees to hold the Tenant harmless and free
from damages sustained by person or property and against all claims of third persons for
damages arising out of Landlord's negligence in the operation of the Shopping Center and for
all damages and mornies paid out by the Tenant in settlement of any claims or judgments as
well as for all expenses and attorney’s fees incurred in connection therewith, unless due to

the negligence of the Tenant, its agents, servants or employees.
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SURRENDER
OF PREMISES

. aturerokive

collect the deticiency for any subsequent months. Landlord 3halin no event He Lable n any way whatsoever (or
failure to re-let the demised pramises or in the avent that the premises are re-let, lor. faiiure to coliect tha rent
therenf under such re-letting.

161 Except for the natice provided in Section 17 (1) herainlthe Tenant expressly warves the service of any further

and any notice required by statute
or law

~otrce of intenticn to terminate Tenant's nght of of said pr Or 10 re-enter said premises and
#~aives the service of any demand tar payment of rant or tor - b .
288, e o 3 e PITVIING (1 g o ades * b
e » Pty @ ¥ -
pary dedin L Jnall VERY Ti iy 1 PY ') Y Y
yoi-the e o =t
Yl .4-' e } d h' ina.Tanant ~b & Ty 3. e

” s 4
e P Tanant hereby expressly waives any ana arl rights
of regemprion granted by or under any present or future laws, in the event of eviction or dispossession of Tenant by
Lanatora under any provisions o/ this L.ease No rece:ot of monies by the Landlord from or tor the accountgf terant
or trem anyone 1n possesaion or accupancy ol the premises alter the termination in any way of this Lease gr after
the giving of any notice. shali reinstate, continue Or exiend the term of this Lease or altect any nonice qiven 1o the
Tenant pnorto the receipt-of such money. it being agreed that after the service of notice or \he commencementola
sutt or after final judg 1 for p ot said pr the Landlord may receve and collect any rent or
other amounte due Landlord 3nd such payment shall not waive or atfect said notice. said surt or said judgement.
1¢) The Lanclord and Tenant do hareby waive a tria! by jury of any and all 1ssues e:ther now provided by law or
herenaiter provided by law ansing esther directly or indirectiy 1n any aclion or proceedsng between the parnies
hereto. or their successors out of orin any way connacted with this lease or anyotits provisions. ine Tenant's use
or y of said p ses and.’or any claim of injury or camage. it 18 intended that said waiver shall apply to
any ang all defenses. rights and/or counterclaims in any action or proceeding.

(d) Any ang ail nights and remedies which Landosd may have under th)s Lease ang at law or 1n equity. shail be
cumuiative and shall not be deemed inconsisient with each other, and any two or more or ail of said nghts and
T may be d at Ine same lime or at diflerent imas and from tme 10 time
- {e) Inthe event either party shall bring legal action hereunder 3Qainst the other party, the prevailing party shait
be entilled to recover irom the other party all exp $ incurred. inCluding re attorney’s lees

{fy I any of the aforesard provisions or any other provision of thig Lease shall be unentorceabia or declared
wwalid or void. said provision shall be deemed eliminated and of no force and effect and the balance of this Lease
shall continue i full force and effect. If any notice 1s required by law to be gwven such notice snait be given

{9) The Landlord shall have the first lien on Tenant’s interest in this Lease to secure tha
Paymant and perforsance of Tenant’s obligation hersunder, prt&r and preferabls to all other liens.

unless Tenant and
Landlord are conducting
good faith negotiations
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18 121 On the tast day or socner termination of the Lease term, Tenant shall quit and surrendar the premises.
broom clean. in good canaimon and repair (reasonable wear and tear. and damage by fire exceplad), together with
alerations. ac and impr that may have been made in. 10. or on the premises, except movable
turmture or unattached mavable trade fixtures, with the exception of carpeting, light fixtures. and. at Landlorg's
election, the sign box, put:n at Tenani's expense. On or bafore the end of the Laase tarm. Tenant shail ramove ail
Its property from the pramses and alt property not ramoved shall be deemead abandoned by Tenant {but nothing
heren contained shall be deemed to efiminata the right of Landlord 10 have Tenant restore the premises and
remove any altarations, hatures. equipment. etc. il at Tenant's sole cost and expense). If the pramises are not
surrendered at the end of the Lease term, Tenant shall ity Lanalord loss or liability resulting trom
delay by Tenant in surrendering the premmises, including. without limitation, any claims made by any succeeding
Tenant tounded on the delay '

{b1 1t Tenant snould remainin p ol the p afterthe axpiration of the Lease term, then in addition
to the ingemnification of Landlord by Tenant required in subparagraph (a} of this Section, the Tenant holding over
shall be deemed to be a Tenantfrom month-to-month only, upon the same terms and conditions as specified o s
Lease. uniess ditfarentterms and conditrons are impasad by Landlord priar to or at any time from time to time after

for a renewal of thi

Lease, -

EVENTS OF
TERMINATION
INITIALS
LANDLORD  TENANT

the expiration of this Lease and turthar provided Thattne rental for such penod shall be an amaunt equal to
the mintmum ang percentage rentfor the lasl year of the expired term. but Tenant shall nevertheless beconsiderad
a Tenant from month-to-month only.

ona and one-half (1%)
times

19 {3} The Tenant shall be deemed to be in default undar this Lease if:

1) Tenant shall ganeraly nol pay its dabts as they become due or shall admit in wnting 113 inability to pay s
deots. or shati make 3 general assignment for the benefit of creditors;

i) Tenant snall commance any case. proceeding or ather action seeking reargamizalign. arrangemers.
hquid, . d or com N Of it or its debts under any law retaling 1o dbankruotcy
insolvency, reorganization tor rehef of debtors. or sesking appantment of 3 recerver. trustee. Custocian or olrer
simatar official for it or for ail or any substantial part of its property. ’

fin) Tenant shall take any corporate action 10 authorize any of the actions set forth above i subparagraph (1 or
tn), or

{1vl Any case. proceeding of other action against the Tenant shall be commenced seeking to have an order tor
renief enterec 3gainstit as AgOTor. Or saekIng reorganization. arrangement. adjustment. hquidation. dissalytion or
<2amposition of it or s dedls under any law relating to barkruptcy. insolvency. reorganizanion or rebiet of debtors
Jr seeking appointment of a recewver. trustee. custodian or ather similar oficial for it or for all or any sunstar: 31
oartof s oroperty andsuch case proceeding or other action (1) rasults inthe entry of an order for retet against ¢
#Picn 8 601 tully Stayed wiihin seven «7) business days after the entry tnereof or 12) remains ungdismissed *=r 4
cerion of torty-hive 145, aays
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WAIVER

PREMISES
UNTENANTABLE

including, without
limitation, the default
of Landloxd {beyond the

() i tenant assumes this Lease and proposes to a34ign the same pursuant to the provisions of the Bankruptcy
Code, 11U.S.C. $101 8t 287.t0 any person or entity who shall have made a bona fide offer to acceptan assignment
of this Lease on terms acceptable to the Tenant. then notice of such proposed assignment, setting forth (i) the
name and address of such person, (i) all of the terms and conditions of such offer. and (iii) the adequate assurance
10 be provided Landiord to assure such person's future performance under the Lease, including. without
limitation, the assurance referred {o in section 385 {b) (3) of the Bankruptcy Code, shall be giventoLandiord by the
Tenant no later than twenty (20} days alter receipt by the Tenantbutin no avent later than ten {10) days priorto the
date that the Tenant shall make application to a court of compatent jurisdiction for authority and approval toenter
INto such ig and ption, and Lanalord shail thereupon have the prior right and aption, to be
exarcised by nolice to the Tenant given at any time prior to the effective date of such proposed assignment. to
acceptan assignment of this Lease upon the same terms and conditions and for the same consideration. 1! any.as
the bona fide offer made by such person. less any brokerage commissions which may be payable out of the

constderation to be paid by such person for the assignment of this Lease.

(c) It this Lease is assigned to any person or entity pursuant to the provisions ot the Bankruptcy Code. 11U.S.C.
S101 et seq.. any and all monies or other considerations payable or otherwise dehvered n connection with such
assignment shall be paid or delivered to Landlord. shall be and remain the exclusive property of Landlord and shali
not constitute praperty of Tenant or of the estate of the Tenant within the meaning of the Bankruptcy Code. Any
and all monies or other cansiderations constituting Landlord's property under the preceding sentence nat paid or
delivered to the Landlord shall be held in trust for the benefit of Landlord and shalt be promptly paid to the
Landiord.

{d) Any person or entity to which this Lease is assigned pursuanit to the pravisions of the Bankruptey Code, 11
U.S.C. 5101 a¢ seq.. shall be deemed without further act of deed to have assumed all of the obligations arising
under this Lease on and atter the date of such ig . Any such 9 shall upon gdemand execule and
dehver 10 Landlord an instrument confirming such assumption. . . '

(e} Nothing contained in this Section shall, in any way. constitute a waiver of the provisions of this Lease relating
o assignment. Tenant shail not. by virtue of this Section. have anyturther nghts relating to assignment other than
those granted in the Bankruptcy Code. 11 U.S.C. S101 of seq.

{f) Notwithstanding anything in this Lease to the-contrary. all amounts payable by Tenant to or on behaif of
Landiord under this Lease. whather or not expressty denominated as rent. shall constitute rentfor the purposes of
section 502(b) {7) of the Bankruptcy Code, 11 U.S.C. $502 {b) (7). '

(g} Landlord reserves the right in connection with any assignmant of this leasa to contest.the assignment if in
Landlord's reasonabie judgment the parmitted use thereunder is not compatible with the tenant mix in the
Shopping Center.

(h) The tarm “Tenant" as used in this lease includes the Tanant named on page 1 of this agreementandalsoany
trustee, debtor in i recaiver, custodian or other similar officer. :

20. No waiver of any condition or legal right or remedy shall be implied by the failure of the Landiord to declare a
lorfeiture, or for any other reason, and no waiver of any candition or covenant shail be valid uniess it ben wriling
signed by the Landiord. and no waiver by the Landlordin respect tc ane Tenant shall constitute a waver in tavor ol
-any other Tenant, nor shall the waiver of a breach of any condition be claimed or pleaded 1o excuse a future breach
of the same condition or covenant or any other condition ar covenant, .

21 (a) it the demised premises or the busiding in which they are located. or any portion of esther thareot, shall be
damaged during the lerm by tire or any other casually insurable under the slandard fire and extended coverage
Jnsyrance policies, but are not wholly untenantable, the Landiord shall tapair and/or rebuiid the same as promptly’
asposs:ble provided thatthe proceeds from insurance poficies ara made available to tandlord. The Landlord shakt
not be required to repair or rebuild any of Tenant's trade fixtures and equipment required to be insured by Tenant
under Secton 13{¢) hareot nor Tenant's extarior signa. Such repairs and/or replacements are 10 be made by
Tenant. In such avenl the Lease shall not terminate but shall remain 1n full force and elfect and 8 proportianate
reduction in tha fixed mimmum monthly rental and the mirimum gross sales base for percentage rent purposes
shall be made for the time raquired to make such repairs, except{i}ifthe Tenantcan use ang occupy the cemised
premises without substantial inconvenience or (i) it said repairs are delayed at the request of or by raason of any
act on the part of the Tenant, which prevents or detays the repair of said premises by Landiord. thers shall be no
reductionin rental while ':aiq premises are being repaired. nor for any, period of delay caused or requested by
Tenant. Landiord's obligation to repair shall be subject 10 any delays from labor troubles, material shortages,
insurance claim negotiations. or any other causes, whether similar or dissimilar to the foregoing. beyond
Landlord’s control.

sane cure periods as
set out for Tenant in
Section 17{a))

(bYifthe demised prémises are rendered wholly untenantable ByTire or other causedor if the demised premises
or the bulding in which thay are located should be damaged or destroyed by fire or other casuality to the exlent ot
flty percent (50%) or more of the monetary value of sither theraof, whether the demised premises themselves be

*See Page 9(A),

d gea or not, or so that hifity percent (50%) or more of the fioor space contained in either thereo! shali be
rendered untenantable, then i any such event the Landlord may, at its option. terminate this Lease or eiect to
fepair or rebund the same. If. as a result of any damage eitr.er to the demised premises or 1o the buitding of which
they are a parl. the Landiord determines to demolish or rsbuild the premises or the butlding of which they are a
part, then in ahy such avent the Landlord may alsa terminate this Leass. In any of the foregotng instances ine
Landlord shall notify the Tenant as 1o its election. within minety (90) days alter the casualty  question 1f the
Landlord elects to terminate this Lease, then the same shall terminate three (3) days after such aotice 1s qiven ana
the Tenant shall immediateiy vacate the demised premises and surrender the same to the Landtard. payingrentto
the bme of said vacation and surrender. subject to an table abat it from the trme ot said damage If the
Landlord does not elect to terminate this Leasa, the Landlord shail repaw and/or rebulld the demised prenuses as
promptly as possible, subject 1o any detay from causes beyond its reasonable contrei, and the term shall continue
withoutinterruption and this Lease shall remain (n full forca and effect. subject 1o equitable abatementinthe lized
minimum monthly rental and the minimum gross sales base for percentage rent purposes from the time of said
damage or destruction until said premises are repared or restored. Nothing in this Section. however snall be
tonstrued to abate or dimunish the percentage rent. *

iciitany or ail ol the buiidings or Common Areas compnsing this Shopping Center are damaged by Iire or other
casualty or are laken by condemnation or 3ppropnatian to such an extent that the Center cannot. :n tne sote
juggement ot Landiord. be operated as anintagrated Shopping Center. then the Landlord may cancel ths Leasa.
althaugh the within premises be not themsalves damaged orappropnaleaw\lnuen notice of said cancetahon snan

9

**Landlord agrees it will not terminate this Lease in a discriminatory fashion.




Section 21(%) confinued:

*In the event Landlord has not completed or is not diligently pursing completion of
the repair and restoration work pursuant to the Section 21(b) within twelve (12) months of
the date of the damage, subject however to unavoidable delays defined in Section 28 hereof,
Tenant may terminate this Lease effective upon thirty (30) days written notice to Landlord
provided said work is not completed within said thirty (30) day notice period. Landlord
agrees to not terminate Tenant’s Lease unless it also terminates leases of other similarly
situated tenants,
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be given Tenant within ninely (90) days after such damage or after sugh appropriation becomes effective A
. Tenant shall immedizteiy surrender possession. paying rent to the me of said surrender. subject to equitanie
i abatement from the ume of damage 1o the demised premises.

EMINENT DOMAIN 22 1a}if the 'ee of the entire dermisad premises and the land underiying the sama s condemned or appropriated
by any apparent competent aunornty. then and inthat event the term of this Lease shail Caase andterminate on the
date possessionis{o be givento the condemning authority uniess an earlier dateis set by Landlord. lithe feeofa
substant:al part but iess than all of the demised premises and the land underlying the same s $0 condemned or
appropnatad. and if the remainder of the d premi: can r y be used tor substaniially the same
pUrposes and in sub y the same’ . except for the amount of flogr Space. as the demised promises
Priorto such condemnation orapprtopriation, then this Lease shail continue in fuli force and etfect without change,
with respect to the remaining portion of the premises, except that the fixed minimum rentand the minimumgross
sales base for percentage rent purposes shall be equitably adjusted. Theforegoing i ing. the Landiorg
atits option, may notify Tenant ot its desirg ta terminate this Lease. such termination to be effective on date set by
Landiord. It this Lease shall so continue. the Landlorg shail, at its own cost and expense, with reasonable

] promptness. repair and/or rebuild the remaining portion of the demised Premises: provided, however, that the
Landlord shall 1n no event be required to expend for such work an amount in excess of the amount of money
Teceived by said Landlard for the taking of the portion af tha d d premisas co Theamount of money
' received by Landlorg shall mean that partof the award in condemnation whichis free and ciear to Landlord of any
; demand by, mortgages, mortgagees or other securad parties for the value of the diminished fae. . during the
; partormance of any such work, the business ofthe Tenantis substantially interrupted. the fixed minimum rentand
the minimum gross sales base for percantage rent purposes shall be equitably adjusted until such work is
completed. Ifthe part of the denmised premises not condemned cannot be used lor substantially the same purposes
and in substantially the same manner, except for the amount of space. as the demisad premises prior to such
copdemnation. the Landlord and the Tenant shall each have the aption to terminate this Lease by written notice to
the other within ninety (90} days after the date of taking. It any such notice be given, the Lease shali tesminate at the
end of the month in which occurs the thirtieth (30th} day after the giving of such notice. The foregoing
notwithstanding, the Landlord, at its option may notity Tenant of its desire to terminate this Lease. such
termination to be effective on date set by Landiord. .

(b} In the event of any condemnalion or taking as aoresaid, whether whole or partial. the Tenant shan nol be
entitled to any part of the award paid for such condemnation and Landlord is 10 receve the tuli amount of such
award. the Tenant hereby exprassly waiving any night or claim to any part thergot: provided, however. Tenant shail
have the right to c1aim and recover tromthe condemning authonty, but not from Landiord, such compensaton as
May be separately awarded or recoverable by Tenant. in Tenant's own nght, on account of any and all damaga 1o
-Tenant's business by reason of the condemnation and for or on account otany costorioss to which Tenant mignt
be putn the loss or removat of Tenant’s merchangise. furniture. fixtures and such leasehoid improvements ang

i gross sales base for percentage rent purposes shall be prorated to the date of vacation of the premises.
! (d) Tenant agrees to promptly execute any and ail nsiruments as may be required io etlectuate tha provisions of
thug Section.

SUBORDINATION  23. ThisLeaseis subject and subordinate to any morlgages, deeds of trust, deeds to secure debt, ground rents

and to all renewais, modifications. consolidations, repl and ex i of any of the foregoing or of

i substitutions thersfor or any other forms or methods of tinancing or refinancing which may now or hereatter affect

i . Ihe reat property or leasehold estates of which the demised premises form a part whether now 1n useornotand any

‘ ‘nstruments executed for said purposes or herealter executed by the owners of the fee or leasenold. «f Landiord 1s

i . notthe gwner of the fee, Tenantagrees upondemand o execute. acknowledge and deliver to the owners ol the fee
i

or ieasehoid aslate, without expense to them. any instruments that may be necessay or proper to confirm this
subardination of this Lease and of all of the rights heremn contained to the lign or liens createa by any such

acknowledge. and deliver such subordination instruments as the attorney-in-fact of the Tenantand in the Tenant's
name. place and stead: said Tenam hereby makes constitutes and irrevocably appoints said mortgagors or
obligors as s attorney-in-fact for that purpose. it13 lurther agreed that any secured lender as aloresaid may. at s
option. elect to make this Lease supenor to its mortgage. deed to secure debt. or othar instrument referred 1o
herein. by written notice therof to the Tenant. No such subordination Provided for herein shail be valid without the
consent of all prigr lien owners. if there be any. .
Upon request of Tenant. Langlora agrees (o request of any martgagee that it enter 1nto a Suboraination

Non-Disturbance and Attarnment Agreement with Tenant. Tenant agrees to executa said agreement in.the form
required by such mortgagee. .

TENANT NOT TO  24.(a) The Tenant shall not haye tha right at any time or times 10 sublet any part or parts, or the whote of the
SUBLET OR ASSIGN demised premises without the prior wrilten consent of the Landlord. The Tenant shall not hava the night 10 sell.
asyign, transler or otharwise dispose of this Lease or any mleres! therein by voluntary or involuntary act or deed.

h by & ornt ion or by merger. cc idation or reorganization, or by any other method

or means. voluntary or involuntary. and whether similar or dissimitar to the foregoing, or to mortgage. pleage or

otherwise encumber this Lease or any mterest therain or to grant concessions arlicenses with respect to the same

or the occupancy of any part or parts. or the whole of the demised premises. or to sutfer or permit the use or

occupancy by any other person (including. but not rastricted to. any corporation into or with which the Tenant
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the Landiord of the breach by tha Tangnt ot the 20 thi graph. nora 10n by theLanaiord that
any such assignng, [ Or oGcupant hax sutceeded to 1ng rights of the Tenant hereunder, nor a
ralaase by the Landlors of the Tanant from further parformance by tha Tenant of the covenants on the Tensnt's
past o be porformard ynder this Lease: provided, however, that tha nel amoynt of rant collecled fram any such

{ oraccupant shall be applind by the Landlord wthe rentio be paid heraundar, If this
L ] ar Inany manaar whatsosvar. such A831grwnent or transfos shall be upgnandaulyest
10 uitoltheoover: .y dcondtiiona cont this Loass ang, notwithstanding any sonsont bythe
Laadlord 10 any su.n assignment of Iransfar OF any subletting Dy the Tanant, the Tenant and Gutrantar, il any,
shall continue 1o be and remaim Labin theroundor, and agesa that the Landiord may anterco iis rights directly

aganstihe Guarantorand Tensnt inany 9 by thel g against (ho assignes

and do lurther consunt and agres 16 the jurisdiction of Ihe court In which the L oiects to the

¥ against the assig Any by thel 1o any such assignmant, transier, aubietting or

Othor maitsr or thwng contained 1n 1w 8ection ahell not 1n ANy Wiy be construed to ralleve tha Tonant from

bmirung tho priot of thel to any olhar of Future such transfor, sublatting. maiter or
thing,

(b} Landiord's 1000y asng or pny encum ot1hizLaase of 1o any subletting or licanso may

be givon or withheld, at 113 soly di
(t} Sco Page 11(A)

ACCESS TO PREMISES 28 1a} Tne Landiord shalt NAaYo i@ right 0 INSIL and maintain in column linaw, flowrs andror ealings in the
demned prunises M veates, drmn, 923, hoating pipes and hixtyres aag wlectricel wiring and sl other applances
¥ tor tha op 10f the bal. ol the building ol whichthesepromsasarea Pan and anall hava nccess
lotho premisesa) 31 roasonkblitimes and m case ol smeigency atany lime for tha purpose of oxarmnining the same
or ef making such rupatrs or changus (herato of (o tha pipes. witu. fixtures and applisnces referccd to sbovo as
Landlard muy deem noccssary. The Tanont agrens that n will not instaN sny equipment wieen wilk exceed the
capacity of the utitity finw I 0 nto the i#08 o the buriding and that if any equipmant 3o mstaltet ghail
raquire addiional yikly facihties 10 be brousghtinto the promisas that they shail be lled at Tenant'y £
Such additional utility facthios shall b come Ihe property of the Lundiord pursuant 1o e provisions of Sechon 9
otihix L easo. Landlord shallhavo accots during tholast six (6) montha of the term of thig Lease tortho purpose of
axhituting smd promyses and puting up the usuatnolica “TuRent.” which notice shait notboremoved. abfterated

or hiddan by Tenant .
] Upon reagonable notice, (ORLandlurd shatt nave access (o the demised premmos during the ontire term of this Lease. a1 olf roasonable
hours lor the ol g the {0 nay prosp fy DI moTtpagwe

I the ovont of an amargency, il Tenwm xhall not o Pursanaily proaant 1o peront an entry inia smid promisns
whan an anlry thorein shal he permissible, Landlerd My antar the game by yse o force wiihout rendernng
tandlord ible thotofor and without i any manner affoching the obkgations of thw Laass

ABJAGENT 26 (3) In tho ovunt thut an axcavation shall bo maxte for builtling or othar purpases upon laad adgacent 1o the
EXCAVATION, domised pramises, or shati bo contemplated 10 by mado. Tanen: shait a!ford to the peraon or persons causing or
SHORING  suthivized o causs such excavation, llcenss 1o onler upon the dommed premeses tar the purpose of doimng such
WOrK 33 32id phrson of persons shall deem to ba necessary 1o pressrve the wall orwally, slrutture or struotures of
the butlding of which demised premises form & par] from 1njury or damage and 10 xupport the same by proper

foundations without any chmm for damagas or nd y wgaingt | d 107 abate af rant
{01 In the svent ol auch axeavation the Tenantshall parmid the Landlord osthe person making sexd excardtron to
ao any and all things required of an owier vnderany stalute or ordinance than n gftect m eonnuchon with aad

excavehion

COMPLIANCES WITH 77 Tho Tenant shail promptly comply vith alt p and tuture laws dnd ordinances and 3l orcers, rules
LAWS, ORDINANCES andregulations of xil logara), siato. counly. mumeipal und other govermnmantat authoriliea having any junsdicion
AND REGULATIONS  ovor ine promises urid with any direction or recommondation of any public olficer or afticers. pursuant to nw, and
of any insuranco company carcying any ssurance on the demisod premisas and the Board of Firn Undgerwritorg

and uny other bourd ot erganization g Sumldy affeching the demissd oromues. und the

Cleankness. satoly. use and sccupation thereol, whether saig Quly i impased Upon the Landland or Tenant

Withaul nmting \he foregoing, the Tenans agrees (o furarsh an adecuate numpor of fire axtinguishers of any lypn

And £170 &5 10QuUIF00 by any Inw Of ¢ by any earhar, underwriter or liry wespection byreny,

and Teaani shall keap the said exting n good 1) al all imea, 1! the Landl_md shall by
requised by any lawiul zuthonily te altar, of improve any pare of 1ne $a1d budding, comphance with such 1awfut
suthoriy shald not in 8oy way aflect tho abhgahon o cavensnts of tho Tenant and the Tenant neroby uxprassly
waivers any and all ¢lsims {or damagos or for abatamont of reat.

{b) See attached Fage J1(A).

UNAYOIDABLE DELAYS 28 Inthe avent that incro shall accur, dunng the demisod term, 01 prioe 1o the commencement théreof, sny (1)
Tk D| Jorlagor 1 {111 InaDNItY 1o obtain [abor gr materials. or | ]

or {il) acts of God, gover inle . regul Of CONtrols, #aemy ar hostite govermnmont action. crvit
enmmotion, riat, tire or athar casually, or oiher condifony pmilar to those enumarated in thisitem (iii} beyund the
1ea80NaLIa continl of the party obligated 0 pertorm. and if the Landiard or the Tenan! shail, as the rasyltal any of
tho above-ticscribed evants. fai punctunily lo pertorm any obligation ania partto by partormed undar the Lease.
thensuch tmlure shall be excus00 and not be a breach of this Loase by the party in yusstion, butonly to the extent
aceasioned by such event. if sny nght 0roption of sithar parly to takm asy sction under or wilh raspecttothisLoase
B congittoned upon the same bng o within any p Pariod of time or at of bolore a named data.
thon such proscribed ponod of tme and yuch namod dato shal ba d 1o be ext or yed, a3 thecase
may be. for a poriod aquel 16 the periad of the dslay ocoastonad by any anove-described event. Notwilhatanding
anything horoin conta:ned, h . the of thiz Soction shak not be applicable to tha Tenanl'’s
obligaiions 10 pay ront utider the provisions of Seotton J or its obiigations to pay any otnes sums, monies, costs.
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Section 27(b) continued:

The Landiord shall promptly comply with all present end fulure laws and ordinances
and all orders, rules and regulntions of all-federal, state, county, municipal and other
govemnmental authorities having any jurdsdiction over the commen areas of the Shopping
Center and with any direction or recommendation of any public officer o officers pursuant
to law and of any Insurance company carcying any insurance on the common areas of the
Stopping Center and the Board of Fire Underwriters and any other board or orpanization
exercising similar functions affecting the common arcas of the Shopping Center and the
cleanliness, safety, use and occupation thereof, whether said duty is imposed upon the
Landlord or Tenant. Without Hmiting ths foregoing, the Landlord agrees to furnish an
adeguate number of fire extingulshers of any type and sizo ws required by sny law or
recommended by any insurance carrer, underwriter or firs inypection bureau and Landlord
shall keep the sald extinguishers in good-op ¢ tirg conidition st all tmes.

{a) section 24 gontinued:
Notwithstanding anything contalned herein to the contrary,
Tenant shall be permitted to gublet this Lease to Dartom LLC
without Landlord’e consent. Tenant agreem to give Landlord notice
of such subletting within ten {10) days of ite effective date.
Tenant shall at all times remain responsible for the payment of
rent and all other terns, covenants and conditions hereunder and
shall be joined in any suit to enforce this Lease unless expressly

released by Landlord, .
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charges or expenses required to be paid by the Tenant hereunder.

BUSINESS  29.(a) Tenantcovenants to, and it is of ine essence of this Lease. that Tanant shall gpen for business within the
OPERATION tmetmieany$ 2.ana ghail. cont ly and umintere y during ihe tarm of tws Lease and renews), it
renewed daily, during all usual business hours i garg Shoppoing Center. kesp op#n. 6CCupy and use the premises

lor the purgoses heremnabave set forth. except when the premises may be untenantable by reason of tire or other

casuaity Tensnt lyrther agrees that in (he operstion of its store’in the premises it will at att tmes carry therein a

tull and stock of mey offered for sale at competitive prices and will
' and personnel lor the efficiant service of ity Customers. and in general emptoy iy
best judgemaent. eflorts and atilities lo aperals said store in the 10 p he

volume of profitable sales obtainable. Tenant further §grees t0 keap ity store open for business on the same
Sundays and nights and during the same Sunday and night hgurs that any or all depaniment stores in this
Shopping Center are open lor b and such i hours as may be determined by the Merchants
A and.or S 9 Center ownars and managers. The Tenant shall keep the show windows and signs ol
i saig premisas tully ighted during e Qusiness haurs of the Shopping Canter
1 tb} The Tenant recognizes that it 13 1o the mutual advantsge of the Tenant and all other occupants that the
' ! Shaoping Center acquire and mai ar ionasa place to shop. The Tenant accordingly agrees
J} that the Landlord shat! have the r:ght to prohibit the continued use by Tenant of any unstrical or untair method ol
business operation and/or of any method. type or medium of advertising {whather circulated within or outside the
Shopping Center), andsor of any method or lype of interior dispisy or show wind display (including,
imitation. intensity of illumination of signs, show windows. store lronts. lighting fixtures, etc 1. 1. in the Landlord's
opiman the continued use thered! wou!d tend toimpair the reputation of the Shopping Center as a sesrable place
10 3hop or +3 otherwise oul ot harmony with the generai character thereofor itesa oora
g: g’l‘cegt 1‘”’:" §2§a 1t | 10 9r unduly interleras with the business of. or is otherwise objactionable to, the Landlord or any ather accupant.
he:eu:ger ?h e; ond t}‘: e [3nd upon notice Inerect from ihe Landiord. the Tenant shail forthwith relrain from andrar discontinue such
activies $C prohibited by the Langiord.

]
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same cure periods as
set out for Tenant 1€} The parties hereto cavenant and agree that because of the aitficulty or impossibilily of getermining the
in Section 17(a}) damages o ihe Landlord. by way of 1033 anlicipated percentage rent from the Tenant herein o other merchants in

the Shopping Center or by way 0f10ss ot value in the Property because of bad pubhcity or appsarance by Tenant's
acuoqs. or shouid the Tenant at any time during the term hereol vacate the darmised premises. or cease operating
!1$ store therein as provided for anave. except when the p may ba by teason of lire or. other

casualty Ithe mimimum guaranised cent providad to be paig shall be increased o the HRotal annual rental
@ pai¢ 1N 3Ry pr gL paax. Sardir ed unt rent shall be paid in advance for each month of traction
thereo! during which said store 8. nat continuously apersted as provided above

RQOF PROHIBITIONS  30. The Tenant. s agents. emplayees andor cantractors shall not erect. construct. alter of move anything an
AND REPAIRS 1ne raof or do any other thing on Iha rool without the writien of the L tuding. without
limitation, the erechion of 2 “T.V antenna,” evagarative condensar or waler tower. The Tenant shail be hiable for
any and all damage 1o the roo! as a resuit of any work)it performs on the root notwithstanding the written approval

ot Landioed.

COMMON AREAS 3. ch areas and facilities (herelnafter *Common A'ru.") 'urni:’hcfl by_'undlgrdl shall; lnc‘luz‘ie

rking sreas, sccess driveusys, wslks, mew »” -y -
ol R o —— and such other sress and faciiities as may be furnished by Lendiord
ond designated for the benefit of the Tenants In the Shopping Center, sll of which areas ond
facilities shatt be subject to exclusive control snd menagesent by Landlord. Lendlord shatl have the
right from time to time to estabtish, modify snd enforce all ressonsble rules snd regutations in
: respect to such areas and facilities and use thereof.
i . (b) ALl of such eréss and facilities snd the Shopping Center shall be operated and maintained by
i Lendlord in s manner deemed resscnable and sppropriate by tandlord for the best interest of Tenants
in the Shopping Center. Tenant shall pay to Landlord as sdditionat rent portion (as determined
pursuant to subparsgraph (c) hereof) of each year’s operating cost of the Shopping Center, which said
opersting cost shatll Include but without {imitation, the cost incurred for operating, meneging,
-equipping, ‘gardening end (endscaping, repaving, replacing and saintaining atl psrking facilities,
- PI-es vl <ol it dobing, repairs, roof repeirs, line
repainting, rental, 1tiuninstion and maintenance of signs snd equipment, tighting, utilities serving
the common areas of the Shopping Center, mater and sewer charges, sanitary control,, rmv:l ?f
berriers, ice, snow, tresh, rubbish, garbage and other refuse, howtingy b .
g et dbvovdmoreney deprecistion of mechinery and equipment used In such meintenance

E‘l"n Ile'u ol"de;rec!ntlm on mechinery snd equipment, Landlord may lesse such machinery and equipment
exceed the rental which §s normetly charged by equipment

fn which svent the lesse rents! shatt not
lexterlor escalators repair _and/or replacement of on-site water lines, asnitary sewer (ines and storm {ines
serving the property, repatr and replacement of Jesesteter and elevators, and the cost of persomel
: to sduinistrate, meintsin, supervise, frplement policing and regulsting treffic in such aress
! . including, but not limited to, payroll, peyrotl texes and insursnce of all personnel, insurance
! required to be carried by Lendlord s» set forth in Section 13 hereof and other insurance (including
! all insursnce, hatzard, rent snd otherulise, carried by the tandlord on sll structures on the Shopping
Center), ¢
Common Ares charges shatt’ fnctude s charge for general adwinistrative expenses equat to 15% of the
total cost of operating and maintaining the common areas.

(c) Tenant agrees that the portion of the opersting cost paysble by Tenant shall be determined as
follows:

(i} Each catendsr year {January-December inclusive) within the term of this Lesse shetil be deemed

& maintenance year.
i il) Prior to the termination of esch msintensnce year, the Landlord shall prepare estimates of the
’ operating costs of the exterior areas of the Shoppling Center amb pTroryp e o
wobb for the next maintensnce yesr.

The cost of meintensnce of the exterfor srees of the Shopping Center shall be shared by the

" Shopping Center Tenants on the following besis:

The Tenants shell pay to the Landlord s pro rata share of the exterlor Shopping Center maintensnce
charge (less sny contribution to sald costs made by the department store or stores and Theater(s))
which shall equal the product of said meintenance charge and & fraction the numerator of which shall
be Its respective floor ares and the denominator of which shall be the total maber of square feet

INTTIALS of leased ares of all Tenants in the Shopping Center exclusive of department stores snd Thester(s:

D ® "
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MARKETING FUND
AND TENANT
ADVERTISING

but, in no avent shetl sai O0-of the square footage of the aross lessable

' opping #xclusTve of dep stores and thestar(s)). Such ficor arsa shail
be edjusted from time to time by resson of any sdditions thersto or subtrsctions therefros at
perlodic interve(s of not Less than thirty (30) deys from such change.

by the

q mumerator of which shalt be fts
atl be the totat gross lessed area of all mali

ter(s) (but inno event shell said denominetor be less
of the gross leassble ares of the Shopping Genter exclusive of
ter(s)). Such floor ares shall be sdjusted from time to time by resson of
thereto or subtractions therefrom st perfodic intervals of not less than thirty (30)

deépartment store or storss and Thester(s)) and o f
respective floor sres, snd the denominater
stores, exclusive of department s
than 80X of the
department s

Py hanieal

For purposas of this section, floor area shall not { quipment roors, penth 3
rear access corricdors to Tenant's demisad premises, delivery servica and fire exit corridors, utility
mlt:, t:n manager’s offlce, ‘2'1“ security office, maintenance equipment storape aress ar the Comson
Ares in the emrtowwimotdy Shopping Center.

(111} Tenant shelt pay the l-ag?u %u!m!gd s additional rent In equel monthly Installments
beginning Juruary 1 of ssch meintenance year,

{1v) Upon the termination of esch saintenance yesr, Landlord shall determine the actust opersting
cost for that yesr. To the extent that the actusl cost exceeds the estimete, Yenant shall pay on
demand {ts proportionate share of sald excess. Should the actual cost be less than the estimate,
Landtord shatl return the overpayment to the Tenant,

(¥) In the Inftial year of this Lease, Tenant's share of operating cost shall be based on the
estimate for the entire meintsnance year In which the lesse term commences. Terant’s share of
operating cost shall be determined pursuant to the provisfons of subparsgraph (c) of this peragraph
snd payment shall be mede In equsl monthly Instaliments beginning with the wonth during which the
term of this Lesse commences regardliess of the day of said month. The provislions of sutparagraph
(e3(1v) of this paragraph shall control in the avent the sctusi operating cost for the meintenence
year in which this Lesse commences Is grester or less then estimeted,

(vi) In the event this Lease shall terminete on e date other then the end of a maintensnce yesr,
Tenant’s share of the operating cost shall be besed on the estimate for the entire yesr in which this
Lexse terminates, ard shall be computed pursuant to subpersgraph (c)CII) of this paregraph. Tenant
shall pay the emount 30 determined monthly In wqusl inetalinents to and Including the month fn which
this Lesse terminates regardless of the day on which this Lesse terminates. The provisions of
subparagraph (c)(1v) of this peragraph shatl control in the event the actus| operating cost for the
maintenance year during which this Lesse terminates Is grester or less than estimated.

" 'y Eond-dosii ow. N

32 (2} weweivedwmi-promptiy J g-And-p
Cenler and the public relations and relaled admimisirative sxpenses Tenant agrees lo pay to Landl

Marketing Charge of $2.00 per square 1001 of gross leasable area of the premises o the sum of §2.
whicheveris greater, subject. hawever, to annual adjustment determined by multiplying said M
2 percenlage (which in no event shall be less than 100%) lound by dividing the Index as ed Paugvaph (L]}
below lor the first month of the and each sub Lease year by the 1n. or the caiendar month in
which the Markeling Fund is sstablished Such payment shaitbe madeinequal nthly payments. i advance. on
the first day of each month during the lerm hereo! Tenant aiso agre: Pay 10 Langlord n addition to the
foregoing and within ten {10) days alter demand therefor, an insliaLasSessment in an amount cqual' to Tenant's
contributton Yo the Marketing Fund for the first year Ior the pur of delraying advertising. promotioh and public
relations expenses 10 be incurred by Landlord {or to rer rse Landlord for advancing funds therelon)

(b) Landlord agrees to contribute annuatly to sai rieling Fund not less than twenly-tive (25) percent of the
annual actual contributians of the other T 3 Or occupants, including department stores. provided that
Landlord shall be obligated 1o make su. ontribution only so long as Ihe department slores 3130 coninbute 1o
suid Marketing Fund during any L year Landiord may employ. atsts option, a Promotion Director to assist in
the advertising and promotig, I'the Shopotng Center Such Promotion Qirector shall be under the exclusive
controt and supervision piandlord and Landlord shall be resmbursed by the Marketing Fund for reasonable lees
and i id by L to such Promotion Director In liew and instead of the Marketing Fund.
Landlord shaljrdve the right ang option to farm a Merchants Association and in such case. Tenani shall become a

A {28 sgon a8 the same has been formed) and theresiter remain a member in
d Assocration Tenant's Marketing

™ M
tanding of said Associstion Landiord agrees to promplly pay (o sai

- vgegnd i he L Hralip-pasd-ie-, Yy . .
‘ F(‘ggeoggcgg)and Dollars L fcl Tenant jurther agress that during each lease year dunng the term herew, or any extansion thereof. it will
—_— PEL ¥o3r I (oenda minwnom amo0nT €QUal 10 N0 1633 ThaNHwee=tdiohp 30103928t s-Hrom-tved ¢

advernising ils in the Shopping Cenler theough newspapers, radio, T V]or other media availabie in the

¢+ billboards, internal
promotions J

TAXES

@5.:"““@

regional markeling area served by the Shopping Center Within thirty {30) days at the end of each Lease year,
Tenant shall submit to L an g said expendilures
P

[P T, JPKI P ) — (7 Iy tha 1halicin Lika 3. o Lol A Slbade
§
and Clerical Workers {CPI-W1 or the Consumer Price Index tor All Urban of the United States
DOepariment ol Labor s Bureau of Labor Stat. nerally published at the time the computation 1
to be made_ 1t tn tndices shall no fonger be pubhshed. Ihen another poace index gengrally
4 " v!v e AL N A per Yo gy C

n el gt

4 P
-aricetmy-Fond

33¢a) Tenant shall In att fnstences, pay as additional rent s portion of all Reat Estate Toxes
and/or & portion of & payment in tiey of Taxes (PILOT) Chereinafter Taxes) which Taxes shell include
but not be Limfted to resl estate taxes extraordinary and/or special sssessments (and all costs and
fees incurred by Landlord in contesting the assessments) which may be levied, astessed or agreed
to with. or by spparent ilswful taxing suthority egainet the land, buildings and all other
fmprovements In that pert of the Shopping Center owned by or under Lease to the Landlord, fts
successors and essigns. Such portion shall be determined ss folfows: the Temant shall pay that
portion of such Taxes ({ess sny contribution to ssid Taxes mede by sny department store(s) and
thestar(s)} ss shall be equal to the product chtatned by multiplying said Taxes tevied in esch
calendar year by a fraction the numerstor of which shall be the square foot ares of the demised
premises and the denominstor, the total muber of squers feet of lessed srea of all tenants In the
Shopping Center (exclusive of depsrtment stores and thester(s)) but, in no event, shall seid
cenominator be less than'0K of the square footage of the gross lesssble srea of the Shopping Center
(exclusive of department stores ond theater(s)). Such ftoor sres shell be sdjusted from time to
time by reason of sny sdditions thereto or subtractions therefrom st periodic intervats of not less
than thirty (30) days from such change. A tax bill or & PILOT BILL or sgreement submicted to Tanant
shall be conclusive evidence of the amount of Taxes nssessad or levied sgainst the Shopping Center.
On or sbout the first of eech calendsr year, Landlord shell prepare an estimate of the snticipated
Vanes for the ensuing year end Tenant shall pay the smount so detarmined s additionst rent in equal

13
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monthly instaltments commencing Janusry 1 of esch catendar year. Upon the terminstion of each
calendar yesr, Landlord shal{ determine the actusl Taxes for said yesr. To the extent that the
actual Taxes exceed the estimate, Tenant shall psy on demend its proportionate share of sajd Taxes.
Should the actual cost be less thsn the estimate, Landlord shall return the overpayment to the
Tenant. In the initial yesr of this Lease, Tenant’s share of Taxes shall be prorated based on the
.estimate for the entire calendar year in which the Lease term commences. Tenant's share of Tex cost
shell be determined

he calender year in which the Lease comences s greater or lass than estimated. In the event this
tesse shail terminate on a cate other than the end of a calendar yesr, Tenant’s share of the Taxes
shall be prorated based on the estimete for the entire calendar year in which this Lease terminates

The provisions of this paragraph shali control in the event the actusi Taxes for the calendsr yesr
during which this Lease terminates is greater or less than estimted, prorated to the end of the
term.

(b) Terant shall pay before delinquency any and all taxes, assessments, license fees and public
charges levied, assessed or imposed and which become paysble during the Lesse term upon (easehold
improvements, fixtures, furniture, applisnces snd personsi property instalied or located in or on
the premises. 1f any such taxes, assessmenta, license fees, or public charges are not -levied,
sssessed or imposed separately upon such property, a fair and equitable allocation of such taxes,
assessments, license fees, or public charges shall be mede batween such property and all other
property included in the same tax assessment or other bil{,

(¢) tf at any time during the term of this Lesse, or any extensions or renewals thereof, the
methods of taxstion prevai{ing at the comsencement hereof shall be altered 30 as to caune the whole
or any part of such taxes, sssessments or tevies, impositions or cherges now levied, or hersafter
sssessed or fmposed on, real estate and the bufldings and improvements thereon to be tevied,
sssessed and imposed, in whole or in part, as a capital levy or otherwise, on the rents recelved
tharefrom, or if as a result of such siteration any tax, assessment, levy, imposition or charge,
or any part thereof, shall be measured by or based, in whote or in part as capital levy or
atherwise, on the rents ‘recsived therefrom, or if as a result of such alteration any tax,
assassment, levy, Inposition or charge, or any pert thereof, shatl be ransured by or based, in whole
or in part, upon the premises and shall be imposed upon Landiord, then all such taxes, assessments,
levies, impositions or charges, or the part thereof, so measured or based, shall be obligations of
the Tenant under this Leass to the extent that both (a) any of the foregoing shall be in
substitution for ordinary real estate taxes or sssesgments as now levied and (b) such cbligations
would be payable if the premises and the bufldings and improvenents thereon were the only property
of tandlord subject to such obligations.

(d) Tenant further agrees to and shall pay to Lendlord, before any fine, penalty, interest or cost
is added thereto for the nonpayment thersof, any tax that may be levied, sssessed or imposed by way
of license or otherwise upon the rent reserved therein, and/or this Lesse and/or the demised
premises, including Tenant’'s pro rata shares of specisl od valorem levies, snd/or service charge,
anti-pollution, sewer or water charges by any gavernmental or quasi-goverrmental authority acting
under any present or future law, statute, ordinance or the like. ) ’ 3

{e) Landlord shall be urder no obligation to contest any assessment of any taxing authority under
this paragraph, but in the event the Landlord, at its option, elects to contest any assessment of
any taxing authority then the costs incurred in contesting said as3essment shall be paid by the
Tenant on 2 pro rata basis as provided herein. Payment shall be made within ten (10) days 9{ the
rendering of an invoice by the Landiard. Payment required to be made hereunder shall be considered
additionat rent. i

(f) Tenant shall not be required te pay any income, estate or gift tax levied against Landlord.

34. The Tenant agrees that at any lime angd from time to time upon ten (10} days prior writen request by
Landtord. it wil executa, acknowledge and deliver to the Lanalord a statement N wriling stating thal this Lease «s
unmodified and in full torce and effect (or. v there have baen madilications. stating the moaifications. and that the
Lease as so modilied 3 in tull orce and effect). and the dalesto whichtherent and otner charges hava neen paid ¢
being intended thatany such statements delivered pursuant to this Sectan may be retied upon by any prospective
purchaser of or any prospective holder of a morlgage or a deed of trust upon or any interest in the tae or 4ny
leasenold or by the mortgagee. beneliciary or grantee of any security or interest, or any assignee of any thereo! or
under any martgage. deed of trust or conveyance far secunty purposes now or hereatier done or made with
respect to the fee of or any | h tinthe d d premises.

Itis hereby understood and agreed that if Tenant shall fal to furnish The statemen? required to be furrished as
hereinbefore provided. within fifteen [15) daya after raquest therefor by Landiord then such taiure on the partnt
the Tenant shall constitute an acknowleagment by Tenantihal the Lease {as modified o same has been magihed)
1310 (ull force and eftect and thal there have been no prepaymants of rent by Tenant Should Landiord so elect st
shall be deemed to be Tenant's attorney-in-fact for the purposa of t:ng any such st. " same nas noy
been furnished by Tenant within said hifteen {15) day penod

35 The Landlord covenants and agrees with ihe Tenant that upon the Tenant paying saia rent ang perinramang
allthe covenants andg conditions.atoresaid on the Tenant Spartto be observed and perlormed. the Tenant snai and
may peaceavly and quistly have, hoid and enjoy the premises hersby demised, for the term Alnrasang 4ot
hindranice or motestation Ry Landlord. subject. however. to the terms of this Lease, mortgage and oiher
Instruments hereinbefore mentioned in Saclion 23.

38 Tenani agrees thatit will not racord this Lease or ctherwiss make it a matierof pubhc record untess requiced in
any btigation involving Tenant. if the Tenant or Landlord requests. the parties will enter o a short lorm L ease.
describing the premises and the term of this Lease andincluding any other items necessary to permit the recarding
of such shon lorm Lease Sych recording it requasted by Tenant shall be al its cost and axpense

37 Unless otherwise expressly in this Lease provided. any notice or communication. which Landlord maydesire
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or be required to give to Tenant including any notice of tarnination, shall be deemed
sufficiently given or randered if sent by Registersd or Cartified Hail, Return Receipt
Rsquested to Tenant at the addrass as shown on the Lesse or at such other address as the
Tenant may designate in writing from time to time; or at the time when a copy of same
is deliversd p 11y to + bescagenty-wep ey yourr-ordutiverse
& pird PRI Sheead - Ahe-diropping—o PRl 2 -

b vod i ey y or the date vhen any such notice or
communication is depositad in any post office or branch pest office reqularly maintained
by the United States Postal Searvice, except for notice of change of address or
revocation of a prior notics, which shall only be effective upon receipt. Any notice
by Tenant to Landlord must be sent by Registersd or Certified Nail, Return Receipt
Requested. addressed to landlord at the address as shown on the Lease or at such othexr
address as the Landlord may designate in vriting from time to time.

b MARGINAL TITLES  38. The marginal itlas are insarted only asa matter of convenience and for reference and in no way deting. imit
1 Or describe the scope or intenl of this Lease nor in any way affect this Lease.

WAIVER OF 39 Landiora hereby releases Tenant, and Tenant heraby releases Landlord. except as to deductible amounts, to
SUBROGATION theextentof their respective fire, with caverago eng: insurance policies from ail glaims farioss
or damage to the property of the other, whather or not caused by the act or negligence of the other. I, at any time,
the insurance carrier of sither party refuses to write (and it no other responsible insurance carrier will wnite)
nsurance policies which consent to or permit such raloase of liavility. then such party shatl notity the other party,
and upon the giving of such notice, this Section 39 of Lease shall be vaid and ot no eftect. )
(b) See attached Page 15(4).
(c) See attached Page 15(A).

DELIVERY HOURS 40 Landlord reserves the right to set reasonable rules and regulations with respect to deliveries to the cemised
premises. Nevdelveres-sii~be-rege-orr Outeroeywe:

BROKERS  41.Landlord and Tenant warrant thatit has not had any dealing with any realtor. broker. oragent. in connection
. withthe negotiation of this Lease. and agree to pay andto hold the other party harmiess from any cost. expense or
hability for any ation, ion. or ges cl, d by any realtor, broker, or agent with whom the

Landlord or Tenant has deait.

RULES 42 The Landlord reserves the right to adopt and promulgate. from ime to time. rules and regulations. and o

amend and Supp! the same. [ tothe occupancy of the buiding of which the d p s form
2 part and to the parking space and common faciities herainbelore referred to Notice of such rules regutations

and amend and supp thereto. il any. shali be given to the Tenant.

ENTIRE AGREEMENT 43 It undersiood and agread by the parites hereto that this Lease shall constitute the only agreement between
them relative to the demised promises and that no oral statements or no prior wnitten mattar axtrinsic ta s
instrument shali have any force or eflect. The Tenant agroes that it nas signec this Lease fully aware of the
condition of the premises and a!l other matlers relative thereto and 1s not relying on any representations or
agreements other than those contained in this Lease. This agréement shall not bs modified except in wnting,
subscribed by both parties. The taking possession of the demised premises by the Tenant shall ba conclusive
evigence as against the Tenant that said premises and the buildings of which the same form a part were in good
and satisfactory condition ana lully completed in accordance with the teems of this lease at the time such
possession was so taken.

INTERPRETATION 44. it mare than one persan, partnerstip or corporation or any combinatien of one or more of the same is set
forth as Tenant harein, then the abligations i mposed under this Lease upon the Tenant shail be joint and several.

Any payment required 10 be made by the Tenant under the Provisions of this Lease including the Exhibits hereto
{in addition to tha payments of rent provided in Section 3} shall be d d o be additional rent hereunder.
Simitarly. atirents outstanding beyond thirty (30) days from due date under this Lease shall be due and payabdle by
Tenant 10 the Landlord on demand with interest thereon from the date when the particular amount became

rate of prime plus one payable under the provisions of this Lease to the date ot payment thereof to the Landlord at the maximualogakeaie!

percent (1%) as then duning the time the overdue payment or any partion thareof remains unpaid.

set by Chase Manhatten This Lease shall be governed exclusively by the provisions hereo! and Dy the laws of the State where the demised
‘ Bank of New York pr s The parties lurther agree. that tor purposes of litigation arising between the parties. hereto

. . thatthe venue torany action shail be laid in the County and Staten which the Shopping Canter is located or such
1 other location as Landiord may determing.

PROVISIONS 45 The conditions covenants and agreements in this Lease contamned to be kept and performed by the parties
BINDING, ETC. hereto shall be binding upon and inure to the banefit of said respactive paries, ther legal representatives.
SUCCEs30rs and assigns. This Section shall nat be construed to permit any assignment or subletting. unless
otherwise permitted in this Laase. without Landlord's consent. The term “Landiord” a3 used in this Lease means
only the owner tor the tima being of the land and buitding (or the owner of a Lease of the building} of which the
dermised premisas (orm a part, 30 that in the event of any sale or sales of said land and buiiding or 0f said Lease. or
in the even! of 3 Lease ol said building. the said Landiord shali be ang hereaby is entirely freed and reseved of ail
[ and obhg, 15 Ot Landiora hereunder and it shall be deemed and consirued without further agreement
betwean the parties or therr successors :n interest. or between the parties and the purchaser. at any such sate. or
the said Tenant of the durlding. that the purchaser or tenant of the burlding as ofthe gate of sSuch purchase or lease
has assumec and agreed 10 carry out any and all covensnts and obhiganons of Landlord hereunder

IRTIALS 5
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(b) Tenant and each individual tenant or occupant of the
Shepping Center, including all department stores and free standing
tenants therein, hereby mutually release the other, and all parties
claiming through, by or for either of them, to the extent of their
respective fire insurance policies, with extended coverage
endorsement (s) thereto, from any and all claims for loss or damage
to any property of the other located in the Shopping Center whether
such loss or damage was caused by the act, omission or negligence
of the other party. If, at any time, the insurance carrier of any
tenant herein refuses to write (and no other responsible carrier,
with a minimum A+ rating by A.M. Best, will write) insurance
policies which consent to or permit such release of liability, then
such party shall notify Landlord and upon giving such notice, the
provisions of this Section 39(b) shall be void and of no effect as
to that tenant. This waiver shall only apply so long as such
tenant and its insurance carrier keep this waiver in effect.

(c) Tenant’s certificate(s) of insurance, as required
hereunder and specifically at Section 13(d), shall be endorsed so
as to provide evidence of the required waiver(s) herein. :

@'w - 15(a) -
[©) |
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CONSTRUCTION. Susidingao-dotigned—omss ExHioH=t——tondhorda-Bomstrootork
TENANT'S  ar~fe-Fementwitpartorm-tne ot theconatrusir Y0P r0Pare-tha-prpmiseoana

CONSTRUCTION  yrmmemworisnaisbe-ss-so-adhon-unibit-i—Toments 0 e terrotworenor

SECURITY DEPOSIT  48. Tenant has deposited with Landlord the sum of §

-0 -

as secunty for the fathiyl

performance and observance by Tenant of the terms, provisions and conaiions of this Lease. It is agreed that n
the event Tenant defaults in respect of any of the terms, provisions and conditions of this Lease, including, butnot
limiteg to. the payment of rent and addittonal rent, Landiord may atits option use. 2ppiy orrstain the whote or any
part ot the secunty so deposited to the extent raquirad for the payment of any rent and additional rent or any sym
astowhich Tenant s indetault or for any sum whicnh Landlord may axpend or may be required lo expend by reason
of Tenant's defauitin respect of any o tha terms. covenants and conditions of thiy Leass. including but not limiteg
10. any damages or deficiency in the fe-securly: and it1s agreed that the provisions hereat shail apply tn 'wery
transfer or assignment made of the security to a new landlord. Tenant further covenants that it will not assign or

ol or

d hereinas

toassign arer the

ity and that neither Landiord nor

"'s uccessors or assigns shall be boynd by any such assignment, encumbrance. attempled assignment or

altempied encumbrance

RIDER 49 Any nder attached hereto and duly executed by imitialing or signing by tne Landiord and Tenant shall be
deemed mcorporated herewn and made part hereol, In the evant that any prowision conlained in said ridar 1§
nconsistant with the panted provisions ot this Lease. the provision contained in said rider shatl suparssde said
pninted provision of the lease.

FAILURETO T Tt agree-tratin-the-erenrrthat trom-ai-tre-Eiv ) ter-rrmot e
COMMENCE  thsrtyenix 138) months irom the date of execution of this Lease. eithar party may termunate thy;
CONSTRUCTION thereatter but prior to the commeancemant of construction by giving to the other
days written notice by Registerad Mail. If natice of termination ha;

T8 hundred twenty {120)
ven to Landlord by Tenant. such

3] d

lermination shall not be ett

1on during sard one hundred twenty (120) day

period. If Landiord has not

Lease shall terminate and thers:

hereof. Such right of

within said one hundreg twanty (120) day period. then this
© shall be no further liabitity or obligation upon either party by reasan
10N shall be the aole and sxclusive remedy. aither atlaw orin equity. available to the

Tenant ent of the L

Py vare

dlord’s failure to construction within the time set forth herein and

voRve.

CORPORATE TENANT  51.1fTanantisa corporation. the persons executing this Laase on behalf of Tenant hereby covenant. represent
and warrant that Tenant is a duly incorporated or duly qualitied (it foreign) corporation and is authorized te do
businessin the State where the Shoppi ng Centerislocated (a copy of evidence thersof 10 be supplied to Landiord

Lease 1o Landlord (a copy of a resolution to that #itect to be supplied to Landlord upon request).

DEPARTMENT STORE 52, See attached Page 16(A).

DEFINITION

FINANCIAL STATEMENTS 53. See attached Page 16(A).
TENANT'S CONSTRUCTION 54, See attached Page 16(A),
REDUCTION OF PARKING 55.. See attached Page 16(A).
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DEPARTMENT STORE
DEFINITION

FINANCIAL
STATEMENTS

jon 54;

. "
' . For purposes of this Lease, a "department store
isszdetined gsrgny Tenant which occupies single store
premises of at least 50,000 square feet within the

Shopping Mall.

ndlord’s written request at any time and
ft%# tgg:ntgatime during the term of this Leage, Tenant
and/or Guarantor, if any, shall promptly furn sg 1
Landlord with financial statements which accurate g N
reflect such party’s current financial position. duc
financial statements shall be certified as truebanthe
correct by Tenant and/or Guarantor, if any,. or by
chief financial officer thereof if Tenant and/or

Guarantor is a corporation.

nant’ nstruction

Tenant shall, prior to the commencement of this Lease, provide a grease interceptor

in accordance with the g

cations set forth on a proposal attached hereto as Exhibit 5. In

addition, Tenant agrees to the following:

1.
2,
3.

Maintain a service contract with Clean All Products, Inc, or similar company.

Obtain county approval for the use of the attached system.

In the event Landlord needs to repair and/or clean out the main sanitary sewer

line from the demised premises and such repair or Cleaning is due to grease buildup in said
lines, Tenant agrees tp pay for such repair or cleaning at its sole cost and expense.

tion 55;: R

tion of in

Attached to this Lease as Exhibit C is a plan showing car parking spaces outlined in
red which are located in the parking area proximate to the Leased Premises. The parties

customers the parking areas located behind the Leased Premises. If this Lease shall be
terminated by Tenant pursuant to this Section, the provisions of the Lease relative to the
rights of the parties upon termination shall control,

As of the date of this Lease, Landlord has no knowledge of any plans by the
municipality to alter Tenant's parking.

INITIALS
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WITNESSES:

IN WITNESS WHEREQF, the parties herelo have €xecuted this ingtrumant as of the day and year hirst above wrilten,

SYRACUSE MALLS ASSOCIATES
BY: SYRACUSE VENTURE ASSOCIATES
Gl ARTNER

BY: m:mm
w.%mm
" GENERAL PARTNER *

1265 SCOTTSVILLE ROAD [

]
©

ROCHESZER) NEW YORR 14624
‘ / LANDLORD
By: !
(7424, d
TITLE

SCOTCH 'N SIRLOIN, INC.

mahﬂmu
NEW YORK -}3925'6 : .
ATl TR N
St L7, v

TITLE
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THIS PLOT PLAN IS FOR THE SOLE PURPOSE OF DESIGNATING THE
SIZE OF LESSEE'S STORE UNIT AND ITS APPROXIMATE LOCATION

. AND THE APPROXIMATE SIZE AND LOCATION OF PARKING AREAS.
LESSOR RESERVES THE RIGHT TO RELOCATE OTHER STORE UNITS
AND TO CHANGE THE SIZE AND NUMBER THEREOF AT ITS DIS-
CRETION.

INITIALS
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SCHEDULE C
- CONSTRUCTION RULES AND REGULATICNS *

1. "Plang and specifications to be submitted for Landlord approval mist be
submitted within ten (10) days after the exscution of the Lease by both parties,

renodeling requirements contained in this Lease, In the event Tenant fails to
camence and camplete construction in accordance with this provision, Landlord
at its own option, may terminate this Lease upon ten (10) days notice to Tenant,

2. At the time plans and specifications are submitted, also submit
the design of the temporary storefront enclosure to be used while the store is
under construction for Landlord's approval as provided in Exhibit 2 of the Lease,
Said design shall include Tenant's name, type of business and anticipated
opening date,

5. Tenant will be required to keep the Cammon Areas free of any debris.
A3 a result of Tenant's fallure to do so whereby the lLandlord is required to do
the necessary cleaning, Tenant will be charged directly for any costs incurred.
The payment of said costs will be due within ten (10) days after the invoice is
rendered by Landlord. Default in said payment will be treated in accordance
with the provisions contained in Section 17 of the Lease,

f this
*Notwithstanding anything contained to the contrary in this Schedule, the provisions o
Seg'é:on are forqinfgmationul purposes and shall be applicable in the event Tenant performs
any construction work on the Premises (i.e.: casualty or remodeling).

INITIALS
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EXHIBIT 2
TENANT'S CONSTRUCTION *

1. Tenant has inspected the premises and accepts the same in an “as ig"
condition. Any work necessary to prepare the premises for the Tenant's use
including but not limited to alterations, redecorating, modification of
utilities, sprinkler systems .if any, etc, is the Tenant's responsibility., a1l
such work shall be in accordance with all the terms, covenants and conditions
of this lease and all work shall be campleted in accordance with national,
state and local codes and all authorities having jurisdiction. :

2.a. Tenant shall provide temporary wood paneling storefront enclosure
while gtore is under construction, the design of which shall be subject to the

Landlord's approval.
Gy

3. All of Tenant's work must, before any work is started in the demised
premises, receive the approval of Landlord. The Tenant shall submit for such
apprcval detailed plans and specifications (except with respect to Tenant's
trade fixtures and furnishings) for all of Tenant's work required to be
performed pursuant to this Section and with respect to Tenant's trade fixtures
and furnishings to the extent they will require mechanical or electrical
installations or will in any way affect the exterior appearance of the
building or its structural, mechanical or electrical camponents or the
exterior appearance of the storefront of the demised premises, It is a
requirement of this lLease that said plans must be approved by the Landlord
which approval shall be at the sole discretion of the Landlord.

In order to obtain such approval -of the Landlord for such work, all such
plans and specifications therefor must comply with each of the following, and
all terms, covenants and conditions of the Lease including ‘any and all
Schedules or Exhibits attached thereto:

(a) Camply with all, applicable statutes, ordinances, requlations and
codes and the requirements of any governmental regulatory body and deliver to
" Landlord appropriate certificates showing compliance with the foregoing.
Landloxd's approval of Tenant's drawings does not relieve Tenant of carpliance
with any of these requirements. ' -

{b) Coordinate work schedule with the Manager of the Shopping Center.
(c) Camply with the general character of the Shopping Center.

(d) Comply with the standards of the National Board of Fire Underwriters
(NBFU), applicable Rating Bureau, the National Electric Code (NEC), the
American Gas Association (AGA) and the American Society of Heating and Air
Conditioning Engineers (ASHAE), the Occupational Safety & Health
Administration (OSHA), applicable State and City Building Codes and the
requirements of all public utility oompanies serving the Shopping Center.

(e) All materials shall be new and be so specified.

(f) Tenant's work may be performed only by contractors or subcontractors
approved in advance by the Landlord, but such approval shall not be
unreasonably withheld,

(g) Mo wood or other cambustible material shall be used above the
ceiling nor shall such materials be used in concealed areas within the demised

premises.

(h) Mo bare (unpainted or unfinished) walls or floors shall be visable
to custamers.

(1) Tenant shall furnish and install a camplete heating and air
conditioning system for the demised premises, Tenant's system shall be
designed and installed in accordance with the design criteria included herein
as Exhibit 3 - HVAC System Criteria. No Tenant's work as to heating and air
conditioning is permitted to be done or contracted for without plans and
specifications therefor having been approved by all governmental bodies having

jurisdiction,

Snas . STV R] Ot ruet-hung—teilingo—at—eleven—{iii—foet-above
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4. The Tenant's contractors shall also be required in such contracts to
provide insurance and performance bonds, if required by the Landlord, for
protection of the Landlord, to the extent and in the amounts deemed
appropriate by the Landlord. The Tenant shall file all applications, pay for
all necessary permits and secure the certificates of occupancy if required.

5. If required by the use of- the premises, Tenant's work ghall include
without limitation suitable grease traps and equipment to prevent grease from
being transmitted into the sanitary drainage system., These traps shall be
adequately sized and based on rated capabilities of dishwashers or other
equipment producing grease. All greage traps shall be equipped with flow
control valves, These traps shall be cleaned on a regular schedule which will
prevent the grease from cverflowing the trap and entering the sanitary system.
Upon Tenant's failure to do so, Landlord shall perform this work at Tenant's
expense. Tenant shall also provide a dry chemical extinguisher system on any
stoves or range hoods.,

6. Tenant shall provide storefront and signs as approved by Landlord,
Landlord shall arrange for the installation and display of Tenant’'s name on
the lighted store directories located within the Mall and -on Tenant's rear
service and/or service corridor door, all at Tenant's cost and expense.

*Notwithstanding anything contained to the contrary in this Schedule, the provisions of this Section
are for informatlonal purposes and shall be applicable in the event Tenant performs any construction
work on the Premises (i.e.: casualty or remodeling).

&
Lo
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EXHIBIT 3
HVAC SYSTEM CRITERIA

The heating and air conditioning system includin units, ducts and
controls must be of sufficient size to heat and air cgtﬁitia; the premises

The design and installation of all heating, ventilating and air cmditloni;:g
wotkshallbeundertakmby'lwmntamlshaubembjecttoappmlofthe
Landiord and must camply with the following:

1. The minimm standards of quality air conditioning and heati t
shall be controlled ag follows: " 79 systens

(a) Camplete plans and specifications of Tenant's system shall be
submitted to the Landlord for examination and approval to insure adequacy of
the design and feagibility of installation,

(b) All sales areas are to be air conditioned to agsure a arpletely
air conditioned project.

(c) Stores shall be fully air conditioned with a camplete year round
heating, ventilating and air conditioning system in accordance with good
engineering practices for this type of operation. '

() Minimm Tenant systems design shall be based on a Lighting load

- of 'Sive—t8} watts per square foot and a people load of *One-(-}-)-pe!em-peg *actual
4 and shall provide for an seating capacity

cutside air supply of not less than 7.5 CPfM person, -A-Agubral-gendition-

per

Tenant systems shall be designed to maintain uniformly throughout the
Tenant area the following minimum conditions: Summer - Qutdoor Conditiong -~
92° Fahrenheit Dry Bulb/76° Fahrenheit Wet Bulb which is to give an Indoor
Condition of 74° F.D.B. {50% Relative Bumidity). During Winter the system
shall be designed to maintain at Outdoor Condition of 0° Fahrenheit Dry Bulb
(at "M" ASHRAE Wind Class) an Indoor Condition of 70° F.D.B,

In addition, all aress, including concealed spaces, containing
sprinkler and plumbing lines are to maintain a temperatura above 40° F.D.B,

(e) Tenant shall provide minimm ventilation and heating only in the
following areas: toilet rocms (large public), stock spaces, receiving areas,
electric closets, fan roars, mechanical equipment roams, etc.

{f} No air conditioning or heating shall be required in the rubbish
roams, however, ventilation shall be provided as required by Code,

(g) Tenant shall provide minimm exhaust ventilation only in the
following areas in quantities not less than noted or in accordance with local
codes having jurisdiction: toilet roams (small interior) ~ 2 CPM per square
foot. '

(h) Ceiling diffusers or side wall double deflection grill as
required for proper air distribution shall be provided for all enclosed areas,

: (L) Teﬁant shall provide an indicator light next to their themmvstat
which will indicate whether or not the roof unit is in operation.

2. e ent-fandlord—furnishes—and—ingballs s
control system which is intended to supplement and support
overall "Energy Management Program” for this project,
required to connect to said system.

L.gr.}

. The Landlord's energy contpnl-syStem will be arranged to autamatically
schedule. the operation of -Ma lighting and power systems as well as Mall and
Tenant HVAC egquipment. Landlord will submit to Tenant design criteria for its

sarrjement System with the Lease Qutline Drawings and Tenant Package or

® Ws 3. If use of roof type units by Tenant is permitted by Landlord, they
LANDLORD  TENANT )
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* shall be on that part of the roof of the building of which the demised
premises are a part, as designated by Landlord's Architect, and Tenant shall
provide and instal] pl, tenance

Iy

0%) negative
equal to ninety

hair salons, pet shogs and
air pressure with resned

To the extent any of Tenant's equipment 13 to be located on roof, Tenant
agrees to erect roof units in accordance with the requirements of Landlord's
Architect, and Tenant further agrees to repair any and all damage to the roof
and structure caused by hoisting, installation and the maintenance and/or
servicing of such equipment; all of which shall be at the sole cost and
expense of Tenant, : '

Roof structural fraining changes'necazsary due to Tenant's equipment or
Systems, shall be made by the Tenant with all Costs at the expense of tha
Tenant., . ‘

Tenant to furnish and install all curbs, supports, lintels, flashings,
counterflashings, pipes, ucts, vent caps, air inlets, exhaust hoods, louvers,
ete,, as required for any equipment requiring openings through roof and/or
exterior walls. Landlord shall have the tight to inspect quality of the work
and approve locations and, if found unsatisfactory, reject such,

Tenant and/or Tenant's contractors shall cooperate with tandlord's
General Contractor and/or its Roofing Contractor for openings remired by
Tenant's equipment, all cutting, patching and restoring of roof is to be
done by Landlord's Roofing Contractor at Tenant's expense, all ma ntenance
work and repair of damages to the roof and/or building due to Tenant's
installations shall be at Tenant's cost and expense,

ALL work shall be in accordance with National, State and Local Codes and
all autherities having jurisdiction.

Notwithstanding anything contained herein to the contrary, Tenant ;h:litbe
permitted to use the existing HVAC system located at the premises provi el t
is in good working order. The provisions of the Exhibit are informational a

shall be applicable in ‘the event Temant replaces or repairs the existing HVAC

system.

fexe)
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EXHIBIT 4
UTILITY SERVICES

Utility Services shall be furnished to individual Tenants as needed.
Utility Services will be billed by Landlord to Tenant on a monthly or other

. regular basis. Landlord may estimate such periadic billings and confirm —
and/or adjust same on a less frequent basis. IComwmon Area ut ty services

shall be billed pro rata to individual tenants on the basis of the
relationship Tenant's Gross Leasable Area has to the Gross leased Area of all
tenants in the enclosed mall (excluding the department stores and theaters),
but in no event shall said denaninator be less than ]
the square footage of the Gross Leasable Area of the Shopping Center
(excluding department stores and theaters). Charges for Utility Services,
where appropriate, shall be as follows: [eighty-five percent (85%) }—'

1, -Domestic Cold Water. If damestic cold water is supplied by Landlord
to Tenant, the charge shall be based on water meter readings, meter to be
furnished and installed as described under Tenant's work. Charges shall be
based upon the product of the amount of water used (1,000 gaklons) and the
charge for water (cost per 1,000 gallons) by the water authority.

2. Sanitary Sewer. Sanitary sewer charges will be based on the amount

- of water Tenant uses, Tenant sewer charges will be billed at the same rate as

the percentage allocated to sewer charges on the water bill.
3. Natural Gas, if provided. ALl natural gas services and related

charges shall be directly between Tenant and the local gas canpany.
" r-{Zhuess Tenant_contracts airecfly with the local public utility, |
4. Electricity. /Tenant's share of the charges for electrical services

will be determined by Landlord., 'The cost to Tenant for such electrical
services shall not exceed the amount the Tenant would reasonably expect to be
billed by the public utility for such services if the same were directly and
separately metered to Tenant-by such utility, If Tenant is a restaurant or
other food vendor or, in Landlord's sole opinion, an unusually high consumer -
of electricity, Tenant shall be required to install, at its sole cost and
expense, a checkmeter in the mall electrical distribution roam, as per
Landlord's specifications, and Tenant's electric charge shall be based on the
actual metered consumption. .

Landlord, as additional rent, in equal monthly installments, in advangsr-%n
the £irst day of each calendar month, the Cammon Area HVAC Chacgs e Canmon
Area HVAC Charge shall be adjusted periodically based.upon.ehdffiges in
Landlord's costs and expenses of operating, repairing,~féplacing and otherwise
maintaining the heating, ventilating ard air coaditioning system serving the
enclosed portions-ef” the Camon Areas including, but
not limited to, changes in such cgsks~and expenses arising out of: {a) the
number of hours the = pvetre—pviriov=obivesy enclosed portions of the Cammon
Areas are open, (b) chaag®s in the connected load, and (c) rate changes
imposed by util Tampanies and fuel companies (including, but not limited
to, fuel gdiastment Factor), Any increase or decrease in such charge shall be
effegkive as of the date of any change in Landlord's costs and expenses and

#. & 30 L .. - Vo AR I;_

5. Landlord agrees to maintain the water lines serving the demised premises until
such time that Tenant is no longer connected to the main .Shopping Mall water lime.

L
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438 €€ B/ L, SYRACUSE, NY. TR04
PHONE (FIA7A0 FAX(FEMTSIN0

March 09, 1995

Mr, Dar Dan Tiffany
Scotch N Sirloin

Shoppingtown Mall
Syracuse, New York 13214

Dear Mr, Tiffany,

After reviewing the ourrent kitchen waste water system at the Scotch and Sirloin Restaurant,
Clean All has the following recommendation to offer:

A) Installation of a High Temp Dishmachine with a trap connection,

B) Installution of a Smith #8450 (or equivalent) greass intoroeptor.
4

L) Installation of & Automatic m‘ Dispenaing Unit.

The installation of a high temperature dishmachine connected to the grease trap (interceptor)
will provide & means to collect grenso that is currently not being trapped within the system.
With the additionsl volume of water entering the trap system and taking into account future
projectiominbumnesa, there is & need 10 upgrade the current gresse trap system. Currently a
90lb. capacity, 30gpm trap is being used. We recommend a 1501b. capacity, 75GPM unit, this
along with a monitored cleaning maintenance schedule, will ensure a very high rate e of
recovery. Laatly we propose that & Automatio Drain Enzyme Pump be used, this is a process
that combines the setting or changing of the waste weter conditions with the addition of proper,
acclimated, and aelective living mictoorganisms which fully digest the organic contaminants

* and converts them to by-products of water and CO2, Addressing these three issues together
should eliminate any problems that currently exist within the waste water drainage system in
the kitchen,

SEnc Y,
ml?w

Sales Representative

Exhibit 5 ~ Page 1 of §
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2) ble-inoubstor:
instaliod In the grease Lreps,

* This equipment (s neaded to sstabilsh retention time for the |

? bﬁmv dll::!'n loaking floor and sink draini
niine
eoreens are {0 be lmllll:% In il sink and fieer drains,

* Thase sorsers are nesded 3 prehibit the removel of sereens

restalrant empicyees, which resulte in food and nonfood s to
flow downstream and cause backups In drairiines and cause trep

8) MICROORGANISMS:
The blend of bactaria will follow the following guidiines:

1) &l bucteria wiil be iive, naturally ocourring, scclimated,
vegaiive, scli baciaris, containing & maximum of 30%
bacteria,

2) will cenisin & minimum of © diferet bacterial stains

3) all bacteria ars asrobio snd or facultative.

4) have u minimum piate count of 2 billieh per mA

6) bo cwrtfed nonpathogenio end saimenela free.

8) must not W W, saivents, aurfactants, or
* Bach onw of thess specifications are vital 1o insure & safe, eMcient

process thal will compietsiy digest the o contaminants In the
Mmuumx&mmw.- A
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| navesm

0) BERVICE:
A program must duacmpmmum(u)uym
oycle 10 inalude the following:

; WllMﬂﬁﬂllldMNMer

3) Bactaria! treatment of grease inage and or saptic system.
4) Visusl inspection of graase tep md
li h lwgnd

dwm

- 1mmmunmmwmmmmm.

* Program mu:lmtnqulnunymlabymtmuntnm

nummmmdwuuncm-m-mmwm.-uu

fdpmlug will result:
1) Eiminite grease In drainiines and grease rape
3; Bigninaantily recues costly pumping.
3) Biiminate badkups.
4) Bliminate odore.
@INITML Exhibit 5 - Page 5 of 5
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‘FIRST AMENDMENT TO LEASE

THIS FIRST AMENDMENT TO LEASE (the “First Amendment”) is made this 18" day of

‘December, 2013 between SHOPPINGTOWN MALL NY LLC (as successor to Syracuse Mall

Associates), havmg an ofﬁce at 9103 Alta Drive, Suite 204, Las Vegas, Nevada 89145
(“Landlord’) and DARTOM, LLC (successor to Scotch ‘N Sirloin, Inc.), having an office at 3687
Erie Boulevard East, Shoppingtown, DeWitt, New York 13214 (“Tenant™).

WITNESSETH:

WHEREAS, Landlord and Tenant are parties to that certain Standard Lease Agreement
(undated) made effective January 1, 1997 (the “Lease™) concerning the property located at
Shoppingtown Mall; Pad 3 consisting of + 6,675 sq. ft. (as more particularly described in the
Lease, the “Premises”) (capitalized terms used herein but not otherwme defined shall have the
meanings ascribed to them in the Lease), and

WHEREAS, Landlord and Tenant-desire to amend the Lease as more partlcularly set
forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements as set
forth below and of other good and valuable consideration, the payment, receipt and sufficiency of
which are hereby acknowledged, Landlord and Tenant, intending legally to be bound, hereby
agrees as follows:

1. Term Extension. Theterm of the Lease is hereby extended for a period of eighteen
(18) months beginning January 1, 2014 until the expiration of the Lease on June 30, 2015.

2. Rent. The fixed minimum monthly rent payable under the Lease will continue to
be Twelve Thousand Seven Hundred Ninety-Three and 75/100 Dollars ($12,793.75); provided,
however, that Landlord shall provide Tenant a period of free rent/rent abatement in the amount of
Twelve Thousand Seven Hundred Ninety-Three and 75/100 Dollars ($12,793.75) for the period
between January 1, 2014 and January 31, 2014, :

3. Notices. The address to which notices, certificates and other communications
hereunder shall be delivered to the Lessor are as follows:

Shoppingtown Mall
9103 Alta Drive, Suite 204
Las Vegas, Nevada 89145

With a copy to:

Moonbeam Capital Investments
¢/o Management Office

2240888.1



2100 Pleasant Hill Road
Duluth, Georgia 30096

4, Ratification; Counterpart Execution. Any provision of the Lease not expressly
amended or modified herein shall remain the same and of full force and effect. This First
Amendment may be executed in counterparts, each of which shall be deemed an original and all
of which shall constitute but one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the partiés have executed this First Amendment as of the day

and year first above written.

SHOPPINGTOWN MALL NY LLC
(as successor to Syracuse Mall Associates)

By%"/ ///Wv

Name: Shawl Pryor -
Title: Senior Vice President

DARTOM, LLC (as successor to Scotch ‘N Sirloin, Inc.)

v = — 'S«/ ~7
Name Thomas L. Tiffany, Jr..
Title: Sole Member

3 ' 2240888.1
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SECOND AMENDMENT OF LEASE

THIS SECOND AMENDMENT OF LEASE (“Amendment”) is made as of

f}vamb: r~ b , 2014; by and between SHOPPINGTOWN MALL NY LLC, a New York

limited liability company (“Landlord”) and DARTOM, LLC, a New York limited liability company
and successor to Scotch ‘N Sirloin, Inc, (“Tenant™).

WITNESSETH:

WHEREAS, Syracuse Malls Associates (“Original Landlord”) and Tenant entered into that
certain Standard Lease Agreement dated June 5, 1995 (said lease and all subsequent amendments thereto
being hereinafter collectively referred to as the “Lease”), for the lease of approximately 6,675 square
feet of space commonly referred to as Pad 3 (“Prémises”) located in Shoppingtown Mall, Town of
Dewitt, County of Onondaga, State of New York, as more fully described therein; and

WHEREAS, Landlord succeeded the interests of Original Landlord; and

WHEREAS, Landlord and Tenant now desire to extend, amend and modify the Lease in certain
respects.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and in the
Lease as amended and modified hereby, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the parties, it is hereby mutually agreed as follows:

1. Term. The term of the Lease is hereby extended for a périod of nine (9) years and five (5)
months, commencing on July 1, 2015 and expiring on November 30, 2024 (“Extended Term™),
Further, all terms, covenants and conditions applicable to the term will be equally applicable to
the Extended Term except as hereinafter modified. The phrase "term" wherever it appears in
the Lease shall be deemed to include the original term and the Extended Term.

2. Rent.

(i) The minimum guaranteed rental as set forth in Paragraph 2 of the First Amendment to _
Lease dated December 18, 2013 for the period of December 1, 2014 through June 30, 2015 is’
hereby deleted and of no further force or effect, and the following is substituted in its place:

“The monthly minimum guaranteed rental payable under the
Lease during the period of December 1, 2014 through June 30,
2015 shall be Ten Thousand and Twelve and 50/100 Dollars
($10,012.50).”

(i) During the Extended Term, the monthly minimum guaranteed rental payable in
accordance with Paragraph 3 (a) of the Lease shall be Ten Thousand and Twelve and 507100
Dollars ($10,012.50).

(iii) During the Extended Term, Tenant shall continue to pay, as additional rental and in
accordance with Paragraph 3 (a) of the Lease, 5% of Gross Sales (as such is defined in
Paragraph 4 (a) of the Lease) in excess of Two Million Four Hundred Three Thousand and
00/100 Dollars ($2,403,000.00) per calendar year.




(iv) During the Extended Term, Tenant shall continue to pay its share of costs and expenses
with respect to Taxes [Paragraph 33 (a)], Common Area [Paragraph 31 (a)], Payment of
Water, Heat, Etc, [Paragraph 12 (a)], Utility Services [Exhibit 4], and all other additional
rental and charges as set forth in the Lease.

3. Option Periods. Tenant shall have the right to renew the term of this Lease for two (2)

additional five (5) year periods upon the same terms and conditions as set forth in the Lease,
with the exception of Rent, which is indicated in the schedule below and shall be payable in the
manner set forth in the Lease. Tenant shall deliver written notice to Landlord of Tenant’s intent
to exercise its renewal option no later than the one hundred and eightieth (180th) calendar day
preceding the date of expiration of the original or extended term hereof, as the case may be,
and so long as (a) Tenant is not in default hereunder beyond applicable cure periods as of the
date of delivery of such written notice and (b) Tenant is not in default hereunder beyond
applicable notice and cure periods as of the date of commencement of such renewal term. In
the event of Tenant exercising either option, the terms and provisions set forth herein shall
remain in full force and effect in accordance with their terms, including the payment of all
other costs, expenses, additional rental and other charges due under the Lease.

OPTION PERIOD: | MONTHLY MINIMUM | PERCENTAGE OF GROSS SALES IN
GUARANTEED RENTAL: GROSS SALES: EXCESS Or:
Option Period 1 $11,013,75 5% $2,643,300.00
Option Period 2 $12,115.13 5% $2,907,630.00

. Exclusive Use. Landlord agrees not to sell or lease any land or building owned by Landlord
outside of Shoppingtown Mall (as depicted in the cross-hatched area of Exhibit “A” attached
hereto and made a part hereof), now or at any time during the period of this Lease or any
extension thereof, to any entity whose primary business is the operation of a premium, upscale,
fine dining restaurant specializing in steaks and prime rib, such as Ruth Chris Steakhouse,
Morton’s The Steakhouse, and similar establishments.

. Landlord’s Work,: Within a reasonable period of time after full execution of this Amendment,
weather permitting, and subject to unavoidable delays outside of Landlord’s control as more
particularly described in Paragraph 28 of the Lease, ‘Landlord agrees to-(i) Seal coat the
parking lot and loading dock surrounding the store premises; .(ii) provide and install a
commercial grade fence around a portion of the loading dock and rubbish removal area as
agreed upon by Landlord and Tenant; and (iii) construct a sidewalk to provide access to
Tenant’s business for customers parking in the lot located in the rear of the store pzemlses
(collectively, “Landlord’s Work™). Landlord’s Work is strictly contingent upon acquiring the
appropriate local governmental approvals prior to commencement of same; without such
approvals Landlord shall not be obligated to perform Landlord’s Work as described herein.
Landlord hereby agrees to make commercially reasonable efforts to obtain such approvals.

. Representation. As a material inducement to Landlord to execute and deliver this
Amendment, Tenant hereby represents and watrants to Landlord that no default by Landlord or
Tenant exists under the Lease, that no circumstance, condition or event exists which with the
passage of time or the giving of notice or both would constitute a default by Landlord or
Tenant, and that no sums, refunds, rebates, offsets, credits, deductions or abatements are due to
Tenant from Landlord for any reason whatsoever, excepting Tenant’s rights with respect to




10.

11,

12.

13.

14.

135.

rebates, refunds or credits from Taxes owed under the Lease. Tenant agrees that the foregoing
representation and warranty by Tenant may be relied upon by any prospective purchaser of
and/or mortgagee or prospective holder of a mortgage or other security interest in, the property
of which the Premises are a part.

No Offer. Landlord’s submission of this Amendment to Tenant shall not constitute an offer to
amend the Lease. This Amendment shall be effective only, and is expressly conditioned, upon
the execution of this Amendment by Landlord and Tenant.

Confidentiality. The parties shall maintain all of the terms and conditions of this Amendment
in strict confidence and shall not disclose the same fo any other person except for their
employees, accounting and legal personnel fo the extent reasonably necessary, and otherwise
as required by a court of competent jurisdiction.

No Brokers. Landlord and Tenant warrant that they have had no dealings with any real estate
brokers or agents in connection with the negotiation of this Amendment and they know of no
other real estate broker or agent who is entitled to a commission in connection with this
Amendment. Landlord and Tenant shall indemnify, defend and hold harmless from any claim,
loss, cost, liability or demand (including reasonable third party attorney’s fees and costs)
arising out of any claim for commission due to any broker or agent.

Ratification. Except as modified by this Amendment, the Lease is ratified and confirmed by
the parties.

Capitalized Terms. Any capitalized term used in the Amendment shall have the same meaning
given such terms in the Lease unless otherwise specifically provided or unless the context
indicates otherwise.

Conflicts. In the event of any conflict or ambiguity between the terms of the Amendment and
the terms of the Lease, this Amendment shall control to the extent of such conflict or
ambiguity.

Signatures. If Tenant is a corporation, the person or persons executing this Amendment on
behalf of Tenant represent, covenant and warrant to Landlord, as of the date Tenant executes
and delivers this Amendment, that the signatories signing on behalf of Tenant have the
requisite authority to bind Tenant pursuant to Tenant’s by-laws or a certified copy of a
resolution authorizing the same by Tenant’s board of directors. If Landlord is a corporation, the
person or persons executing this Amendment on behalf of Landlord represent, covenant and
warrant to Tenant, as of the date Landlord executes and delivers this Amendment, that the
signatories signing on behalf of Landlord have the requisite authority to bind Landlord
pursuant to Landlord’s by-laws or a certified copy of a resolution authorizing the same by
Landlord’s board of directors.

Counterparts, This Amendment may be executed in any number of counterparts, which
together shall constitute a single, fully executed Amendment.

Digital Signatures. This Amendment may be executed by electronic and/or facsimile and such
fully executed electronic and/or facsimile copy of this Amendment shall be deemed to be an
original Amendment for the purposes hereof.




IN WITNESS WHEREOF, the undersigned have signed this Amendment as of this
day first above written.

LANDLORD: TENANT:
SHOPPING MALL NY LLC, "DARTOM,LLC,
a New York limited liability company a New York limited liability company,

successor to Scotch ‘N Sirloin, Inc.

(.r“""
By: @WWV’W/Z By: S:éi. b St 7D

Name: J Tull Name: 7% o wren & L. ff,‘ﬁ"ﬁ,@ y I,
Title: Diré€tor of Management and Title: Seole Me.vqbear .
Development Date: bR )5

Date: 2=

STATEOF /V Y

COUNTY OF Outo nclo.g o
PERSONALLY APPEARED BEFORE ME, a Notary Public in and for said State and County,
the above named {) o LG, a My, L. L.C. o BY Tz ss L. TifTleny it

Sele. Afewe s e o, who acknowledges that they did sign the foregoing instrument and that the same i3 2~

free act and deed this 5%%day of De.c ewr be 2014,

N\

Notary Public
. » . . * . . (3 y .
Commission Expiration Date: f;\m 24«1‘ g}@ig

(NOTARY SEAL)

NASRIN M A ! b
Notary Public - State of few York

‘ N0, 01ABE301807 :
Gualified in Onondaga County
My Commission Expires pr_
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THIRD AMENDMENT TO LEASE

THIS THIRD AMENDMENT TO LEASE (“Amendment™), made and effective as of the latter date this
Amendment is executed by Landlord and Tenant (“Effective Date™), is by and between ONONDAGA
COUNTY, amunicipal corporation (“Landlord”) and the DARTOM, LLC, a New York limited liability
company {“Tcnant™).

WHEREAS, Syracuse Malls Associates and Scotch ‘n Sirloin, Inc entered into that certain Standard
Lease Agreement dated June 3, 1995 (“Lease™) with respect to the lgase a certain premises measuring
6,675 square feet at the Shoppingtown Mall located in Dewitt, NY (“Premises™);

WHEREAS, Shoppingtown Mall NY LLC (as successor to Syracuse Malls Associates) and Tenant (as
successor to Scotch “n Sirloin, Inc.) entered into that certain First Amendment to Lease dated December
18, 2013 (“First Amendment™) and entered into that Second Amendment to Lease dated December 3,
2014 (“Sccond Amendment”);

WHEREAS, the Lease, the First Amendment, and the Second Amendment shall collectively be reforred
to as the Lease, unless otherwise specified herein;

WHEREAS, Landlord and Tenant wish to amend certain terms and conditions of the Lease;

NOW THEREFOQRE, based on the mutual exchange of consideration between Landlord and Tenant, the
sufficiency of which is hereby acknowledged by the parties, the Landlord and Tenant hereby agree as
follows:

1. RENT. Pursuant to the Second Amendment, during the remainder of the Extended Term, the
Tenant is obligated 1o pay Landlord a monthly minimum guaranteed rent in the amount of Ten
Thousand Twelve and 50/100 Dollars ($10,012.50) per month. Landlord and Tenant herchy
agree that for the Period of March 1, 2022 through February 28, 2023, the monthly minimum
guaranteed rent payable by Tenant to Landlord shall be reduced to Seven Thousand Nine
Hundred Twenty-Nine and 17/100 Dollars ($7,929.17) per month. Commencing on March 1,
2023 and continuing for the remainder of the Extended Ter, the monthly minimum guaranteed
rent shall revert back to the amount of Ten Thousand Twelve and 50/100 Dollars ($10,012.50)
per month.

2. LANDLORD NOTICE. Any notices to be sent to the Landlord shall be sent to the following
address:

Ifto Landlord: County of Onondaga
Office of the County Executive
421 Montgomery St.
Syracusc, Now York 13202

With copy to:  County of Onondaga
Office of the County Attorney
421 Monigomery St.
Syracuse, NY 13202




3. MISCELLANEQUS. Except as otherwise specifically amended herein, all other terms and
conditions of the Lease are ratified, confirmed, and shall remain unmodified and in full force and
effect. To the extent of any inconsistency between the Lease and this Amendment, the terms of
this Amendment shall control.

TN WITNESS WHEREOQF, the Landiord and Tenant have executed this Amendment effective as of the
Effective Date.

Signature:
Print Name:
Title:

Date;

TENANT: DARTOM LLC

Signature: 3 £ S vy )
Print Name: 7gmcis L 76 Fou ¥
Title: Ay o

Date: 2 / 27 (/&2‘

STATE OF NEW YORK )
COUNTY OF ONONDAGA) S8:

On the lj____ day of fo /) ; mndersigned, a Notaty Public in and for said State.
personally appeared < knwn who, bging by me duly sworn, did depose and
say  that @she resides in 4 reoloen X D g'fz'“, Y7 [(ﬁqm hesshe  is  the

V(// Y ’ /?ééé of personally Imown to me or

proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that Iiefshe executed the same in histher capacity and that by his/her signature
on the instrurent, the individual, or the person upon behalf ofwhichthe ingividual acted, eﬁ?ﬂ}f’d the instrment.

Notary Publ ANOLD

A C, State of New York
Nétary Public Guatitted m Orondaga County

Reg. No. 01ARB335745

statE OF _AJ ) My Gommission Expires 1/19/ Zazys

COUNTY OF ) S§;

On the _{T¥ day _‘% 2022. before me, the undersigned, a Notary Public in and for said State,

personally appeared Wellla b on, T2 1o me known, who, being by me duly sworm, did

depose and say that héAhe resides in rTory 001‘/_&%_; that hefshe is the
ao-w;d'y( Slecpdi Ve of Orand. 7 g

personally known to me or
proved to meon the basis of satisfactory evidence & be the mdmffual whose name is subscribed lo the within
instrument and acknowledged 1o me that he/she executed the same in his/her capacity and that by hisfher signature
on the instrument, the individual, or the person upen behatf of which the individual acted. executed the instrurment.

MARGARET M. DOHERTY ;1- NotaricPusti
. Notary Public, State of New York | -

- Registration #01D06278230

‘Qualified I Onondaga County .-
Commlssmn Expires March 18, 20”’




FOURTH AMENDMENT TO LEASE

THIS FOURTH AMENDMENT TO LEASE (“Amendment”), made and effective as of the latter date this
Amendment is executed by Landlord and Tenant (“Effective Date™), is by and between ONONDAGA
COUNTY, a municipal corporation (“Landlord”) and the DARTOM, LLC, a New York limited liability
company (“Tenant™).

WHEREAS, Syracuse Malls Associates and Scotch ‘n Sirloin, Inc entered into that certain Standard Lease
Agreement dated June 5, 1995 (“Lease”) with respect to the lease a certain premises measuring 6,675 square
feet at the Shoppingtown Mall located in Dewitt, NY (“Premises™);

WHEREAS, Shoppingtown Mall NY LLC (as successor to Syracuse Malls Associates) and Tenant (as
successor to Scotch “n Sirloin, Inc.) entered into that certain First Amendment to Lease dated December
18,2013 (“First Amendment™) and entered into that Second Amendment to Lease dated December 5, 2014
(“Second Amendment”);

WHEREAS, the County of Onondaga, as Landlord, entered into a Third Amendment to Lease with Tenant
effective as of February 17, 2022;

WHEREAS, the Lease, the First Amendment, the Second Amendment, and the Third Amendment shall
collectively be referred to as the Lease, unless otherwise specified herein;

WHEREAS, Landlord and Tenant Wish to amend certain terms and conditions of the Lease;

NOW THEREFORE, based on the mutual exchange of consideration between Landlord and Tenant, the
sufficiency of which is hereby acknowledged by the parties, the Landlord and Tenant hereby agree as
follows:

1. RENT. Pursuant to the Third Amendment, Landlord and Tenant had agreed to a modified monthly
minimum guaranteed rent to be paid by the Tenant to the Landlord through February 28, 2023.
Landlord and Tenant hereby agree to modify that prior amount of minimum guaranteed minimum
rent. As such, commencing on March 1, 2023 and continuing for the remainder of the Extended
Term (through November 30, 2024), the monthly minimum guaranteed rent paid by Tenant to
Landlord shall be in the amount of Eight Thousand Five Hundred Twelve Dollars and 50/100
Dollars ($8,512.50) per month.

2. MISCELLANEOUS. Except as otherwise specifically amended herein, all other terms and
conditions of the Lease are ratified, confirmed, and shall remain unmodified and in full force and
effect. To the extent of any inconsistency between the Lease and this Amendment, the terms of
this Amendment shall control.




IN WITNESS WHEREOF, the Landlord and Tenant have executed this Amendment effective as of the
Effective Date.

LANDLORD: COUNTY OF ONONDAGA

Signature: /(.27
Print Name: B MyMahon, 1T
Title: i/ Extecutive

Date: o 7'—5

TENANT: DARTOM, LLC
Signature:
Print Name:
Title:

Date:
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FIFTH AMENDMENT TO LEASE

THUS FIFTH AMENDMENT TO LEASE ¢ Qmex dment”}, made and effective as of the latter date this
Amendment is executed by Landlord and Tenant (“Effective Date™), is by and between ONONDAGA
COUNTY, amunicipal corporation (“Landlord”) and the DARTOM, LLC, a New York limited hability
company {“Tonant™,

WHEREAS, Syracuse Malls Associates and Scotch “n Sirloin, Iric ¢ntered into that certain Standard Lease
Agreement dated June 5, 1995 ("Lease™) with respect to the lease a certain premises measuring 6,675 square
feet at the Shoppingtown Mall located in Dewitt, NY (“Promises™;

WHEREAS, Shoppingtown Mall NY LLC (as successor fo Syracuse Malls Associates) and Tenant (as
successor to Seoich “n Sirloin, Ine.) entered into that certain First Amendment to Lease dated Decomber 18,
2013 (“First Amendment”) and enteted into that Second Amendment to Lease dated December 3, "{}M
{*Sccond Amendment™);

WHEREAS, the County of Onondaga, as Landlord, entered into a Third Amendment to Lease with Tenant

*%wx /2 as of February 17, 2022, and entered into that Fourth Amendment 1o Lease dated as of May 12,
2023,

WHEREAS, the Lease, the First Amendment, the Second Amendment, the Third Amendment, and the
Fourth Amendment shall coliectively be referred to as the Lease, unless otherwise specified herein:

WHEREAS, Landlord and Tonant wish to amond cortais torms and condftiom of the Loase;

N{}W THEREFORE, based on the mutual exchange of consideration between Landlord and Tenant, the
sufficiency of which is hereby acknowledged by the partes, the Landlord and Tenant hereby agree as
follows:

i, I:XTE“«ES&@N {}'E? LEASE T{ZRM meam 1o S&ecﬁm} 3of tha, Secmqi Amendmﬁmt 0 Lmse
the tarm of t}m La,ase fer an ﬂdcimonﬁ five (*\} vear term, commencing i’)emmbsr i 2(}74 and
expiring on November 30, 2029,

2. RENT. Pursuantto the Fourth Amendment, Landlord and Tenant had previously agreed to.modify
the arsount of monthly minimum guaranteed rent payable by Tenant to Landiord from March 1,
2023 through November 30, 2024 to Eight Thousand Five Hundred Twelve Dollars and 30/ 100
{$8,512.50) per month. Purswant to this Fifth Amendment to Lease, the parties now hereby agree
that the monthly minimum guaranteed rent payable by Tenant to Landlord during the first option
period (December 1, 2024 through November 30, 2029 shall be Eight Thousand Five Hundred
Twelve Dollars and 50/100 (88,512.50) per month.

3. MISCELLANEOQOUS. Except as otherwise specifically amended herein, all other terms and
conditions of the Lease are ratified, confirmed, and shall remain unmodified and in full force and
effect. To the extent of any inconsistency between the Lease and this Amendment, the terms of
this Amendment shall control.

1FTBZE6Y




IN WITNESS WHEREOQF, the Landlord and Tenant have executed this Amendment effective as of the
Effective Date.

LANDBLORD: (L{}i)‘%’i‘ %‘@X(W AGA

Signature:
Print Name: ], R
Title: Co

Dato: ‘ ) wL/ @
. ¢

TENANT: DARTOM, LLC

Signature: et A Ny
Prnt Name:  Thomas L. Tiffany, Jr.

Title: Member :
Date: §/7 &f}i /2 o
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Attorney/Client Privileged
Q| nfa Communication
CONTRACT SUMMARY FORM
C New (> Renewal (#: Amendment/Change Order
' Service C Product (** Revenue : PublicWork

Fifth Amendment to Lease to extend the term of the tenant lease and set a new rental rate for Scotch &

Explain: Sirloin at their tenant space at Shoppingtown.
C Bid (> RFP @ Other
~ Contractor: Dartom, LLC (aka Scotch & Sirloin)
Department:  Economic Development
Amount:
Start Date: 12/1/24 End Date: 11/30/29
Remarks The contractor (Scotch & Sirloin) has exe.cuted an option to extend their lease forﬁve years ata new
ease rate payable to the County for their occupancy of tenant space at the Shoppingtown Mall.
Approving Atty

Patrick Kilmartin Q/

CONFIDENTIALITY NOTICE: This document is intended only for the use of the individual or entity to which it is addressed and may contain confidential information
which is protected by the attorney-client privilege, caseworker-client privilege or other statutory prohibition against disclosure. If you are not the intended recipient,
you are hereby notified that any disclosure, copying, distribution or taking of any action in reliance on the contents of this information is strictly prohibited. If you have

received this document in error, please immediately notify us by telephone to arrange for the return of the document.

Current Date | 6/18/24




