Claim #168 Date Filed: 5/4/2023

Fill in this information to identify the case:

Debtor CBC Restaurant Corp.

District of Delaware
(State)

United States Bankruptcy Court for the:

Case number 23-10245

Official Form 410
Proof of Claim 04/22

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current
creditor?

1828 L Street Associates, LLC
Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been M No
acquired from

someone else? [0 Yes. Fromwhom?
3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if

notices and different)
payments to the 1828 L Street Associates, LLC 1828 L Street Associates, LLC
creditor be sent? c/o Mitchell B. Weitzman, Esq. c/o Tower Companies

Jackson and Campbell, PC 2000 Tower Oaks Boulevard, 9th Floor
Federal Rule of 2300 N Street, NW, Suite 300 Rockville, MD 20852, United States
Bankruptcy Procedure . .
(FRBP) 2002(g) Washington, DC 20037, United States

Contact phone  202-457-1695 Contact phone

Contact email mweitzman@jackscamp.com Contact email

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

4. Does this claim No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if No

anyone else has filed
a proof of claim for
this claim?

2310245230504000000000007

Yes. Who made the earlier filing?

08
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Claim #168  Date Filed: 5/4/2023


Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?

No

D Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:

7. How much is the claim?

$ 56718.13 . Does this amount include interest or other charges?

No

D Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

See summary page

9. lIs all or part of the claim
secured?

No

D Yes. The claim is secured by a lien on property.
Nature or property:

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle
D Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  $

Annual Interest Rate (when case was filed) %

O Fixed

D Variable

10. Is this claim based on a
lease?

DNo

Yes. Amount necessary to cure any default as of the date of the petition. $56718.13

11. Is this claim subject to a
right of setoff?

No
D Yes. Identify the property:

Official Form 410

2310245230504000000000007
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

E No
D Yes.
O

OooOooOo O 0O

Check all that apply: Amount entitled to priority

Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B).

Up to $3,350* of deposits toward purchase, lease, or rental of property
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7). ¢

Wages, salaries, or commissions (up to $15,150*) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends, ¢
whichever is earlier. 11 U.S.C. § 507(a)(4).

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim
pursuant to 11 U.S.C.
§ 503(b)(9)?

No

Og

Yes.

Indicate the amount of your claim arising from the value of any goods received by the debtor within 20

days before the date of commencement of the above case, in which the goods have been sold to the Debtor in
the ordinary course of such Debtor’s business. Attach documentation supporting such claim.

$

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

D | am the creditor.

| am the creditor’s attorney or authorized agent.

D | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

D | am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have exam

ined the information in this Proof of Claim and have reasonable belief that the information is true and correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on date _©5/04/2023

/s/Mitch

Signature

Print the nal

Name

Title

Company

Address

Contact phone

MM / DD / YYYY

ell B. Weitzman

me of the person who is completing and signing this claim:

Mitchell B. Weitzman
First name Middle name Last name

Counsel for Claimant

Jackson and Campbell, P.C.

Identify the corporate servicer as the company if the authorized agent is a servicer.

Email

Official Form 410

2310245230504000000000007
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KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (866) 967-0675 | International 001-310-823-9000

Debtor:

23-10245 - CBC Restaurant Corp.
District:

District of Delaware

Creditor:
1828 L Street Associates, LLC
c/o Mitchell B. Weitzman, Esq.
Jackson and Campbell, PC
2300 N Street, NW, Suite 300

Washington, DC, 20037
United States

Phone:

202-457-1695

Phone 2:

Fax:

Email:
mweitzman@jackscamp.com

Has Supporting Documentation:
Yes, supporting documentation successfully uploaded
Related Document Statement:

Has Related Claim:
No
Related Claim Filed By:

Filing Party:
Authorized agent

Disbursement/Notice Parties:
1828 L Street Associates, LLC
c/o Tower Companies
2000 Tower Oaks Boulevard, 9th Floor

Rockville, MD, 20852
United States
Phone:

Phone 2:
Fax:
E-mail:

DISBURSEMENT ADDRESS

Other Names Used with Debtor:

Amends Claim:

No
Acquired Claim:
No
Basis of Claim: Last 4 Digits: Uniform Claim Identifier:
Pre-petition claim - Retail Lease Agreement, dated No
1/30/2001, as assigned and amended.

Total Amount of Claim:

Includes Interest or Charges:

Based on Lease:
Yes, 56718.13
Subject to Right of Setoff:
No

56718.13 No
Has Priority Claim: Priority Under:
No
Has Secured Claim: Nature of Secured Amount:
No Value of Property:
AmountNof 503(b)(9)- Annual Interest Rate:
o

Arrearage Amount:
Basis for Perfection:

Amount Unsecured:

Submitted By:

Title:

Counsel for Claimant
Company:

Jackson and Campbell, P.C.

Mitchell B. Weitzman on 04-May-2023 3:49:37 p.m. Eastern Time

VN: E2B219DFA2E6052D2726687265034EEE



KCC ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (866) 967-0675 | International 001-310-823-9000

VN: E2B219DFA2E6052D2726687265034EEE
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RIETAIL LEASE AGREEMENT
BETWEEN
1828 L STREET ASSOCIATES LIMITED PARTNERSHIP
AND
. s

; i t/a CORNER BAKERY CAFE
MAGGIAI\O S/CORNER BAKERY HOLDING CORPORATION

a Delaware corporation E 'j;p

Towers\cornerbakery\leasews
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1828 1. STREET -
RETAIL LIASE AGREEMENT N /@{)

( At
MACCIANO'S/CORNER BAKERY HOLDING CORPURATIUN,
a Delawatre corporation

THIS RETAIL LEASE AGREEMENT is made and envered it lhi(}({'" .
2001 (ihe “Hiffective D:\cc") by and beeween (1) 1828 L STREET ARSQ LI
PARTNERSHIP (hereinafier veferred o as "Lessor™), and (1) Mok A O LS ORDHRA AR R
wFematirirrearrerstoy (hercinafter referred to as "Lessge™), and referved o by singular pronouns of the
neuter gender, yegardless of the number and gender of the parties invalved,

day of \Li'_lli(t..f..“/\ S

WITNESSETH; Upon and subject to the terms of this Lease, Lessor hereby feases to Lessee, and
Lessee herehy leases Trom Lessor, the Leased Premises, for the Term (as defined below], except that Lessor
seserves and Lessee shall havs no right in and to (2) the ownership and use of the exterior Fages af all perimerer
wabls of the Boaldun, (l\) the mv:n'r:ahi'\ and nige of dhe sonl of the I\nil\'“n)". or (c) rhe osenership and nse of

the air space above the Busding.

(a) Spusal Lease Definitions. Asused in this Lease the following words and phrases shall

have the meanings indicated:

n Advance Depos: None.

(2) Basic eut Commencing on the Rene Commencement Date as set forth in
Section 1(a)(17) and continuing theeeafter for each of the first, second and third Lease Years, Lessea shall pay
Basic Rent to Lessor ac an annual rate of $43.00 per rentable square foot. At the beginning of the fourth
Lease Year, such Basic Renc shall be increased to aw annual rate of $47.30 per rentable square foor (i.c., 110%
of the Basic Rene payable during the previous lease Year), which shall continue in effeet for cach of the
finrth, 11feh, sisth and seventh Lease Years. At the beginning al dhe eighdh Lease Year, sueh Basic Rent shall
be inereased to an annual rare of $52.03 per rentable square foot (i.c.. 110% of che Basic Rent payable duting
the previous Lease Year), which shall euneinie in elfeet for cach of the aghth, mady and temh Lease Years,
I the Lessee exercises s Gt renewal opton see fort in Section 28, shen at the beginmny af the eloventh
Lease Year, such Basic Rent shall be incieased co an annual vate of $57.2.3 prer rentable square foot (e, 110%
of the Basic Rent payable duving the previous Lease Year), which shall continue in cffect for each of the
cleventh, twelfih, thirceenh, fourtecurh and fificeith Lease Years. I the Lessee exeraises ies second renewal
apuion set forth in Section 28, then at the beginning of the uxtcenth Lease Year, such Basic Rent shall be
mercased to an annual rate of $62.95 per renrable square foot (i, [10% of the Basic Rent payable during
the previous Lease Year), which shall continue in offect for cach of the sixteenth, sevenceenth, cighteenth,
ninceeenth and twenvieth Lease Years.

The provisions of this subscerion (a)(2) mre reflecred in the Following table, whichy assumes that Lessec will
have exercised both its firse renewal option (Lease Years | F-13) and irs sccond rencwal option (Lcase Years

16-20) (see Seerion 28):

[ease Years Ameune /St Ao/ Y Amnunt/Ma
-3 SO0 STHO.071,96 $12,172.58
47 S47.30 SHEO0H78.08 $13.389.84
3-10 $32.03 $176,745.90 $14,728.83
PI-18 (1 Excension)  £57.23 S104,410.32 $16,200.86

16-20 (2" Fxtension) 56295 S2LAB4105 $17.820.10

(&) Buddimg: The existing office building focaced ac 1828 L Steeer, NW,
Washingtan, DC 20036,

(+) {nicial Termy The perod commencing on the {Lease Commencenent Date

and ending on the fast day of the calendar month which completes ten (10) years and none (0) ful} months

thereafer.

(5) Lessot's Motice Addresse ¢/ The Tower Companies, 17501 Huff Coure,
North Bethesda, Marytand 20895,

Tovers\cornerbakesylleanevs



(6) Lease Connnencament Pater The date (wliich shalbbe nuo carlier than [mmany
1. 2001 that Lessor debivers the Laased Pramises to Lessee ready (or che comunencement of construrtion uf

Lessee's tenant improvements. Lessot shid by Lvssee ot least chiny (30Y davs prior wotren notice ul such

delivery date

s The space. Jocated o the first or ground flonr af the

(L
Buileding, which w oslined i eed o the Hoor plan atacied s Bxhibit A wo this Lease. The square foatage
of the Leased Dromices is approximately 3,397 rermvable squaee feets Subgect e apphicable taws, Lessee shall
sl be perinted i use of atarea adpreent o the Leased Peemises Tin vatdoor parron seanng, such area shald
Be Toeated o the sudewatk area (emg 19" Sireer and the front of the Premises, and shall be imited vo o widd
equal w the sosefrant af the Premises Ser Ourdans Caf® Addendunt, The term “Prenses” and Leased

Prenises are used interchangeably in chis Lease.

Within chirty (30) days after Lessee completes the demising wall to the Leased Prenmses,
Lessor and Lessee shall determiae the actual, as-buile Jeasable foor area of che |.eased Premuises, which arca
shall be the actual, as-built number of square feet of leasable floor area wichin the Leased Premises as measured
in aecordance witlh rhe Washingron DU Realrars Assacianion measurenen aandards, 1f the parties cannot
agree upon the sneasyrremene within Bfeeen (158) days, U diapute shall be resolved by an independem archivect
sor and Lessee, the cost of whose service shall be shared equatly by

G CHGINCLF L6 be mutaally ugm:nl::lc o le
Lessor and Lessce, 1F the feasable area of the Peenises is deternuned 1o be different than that set foreh above,
within ten (10) business days after such determination is made. Lessor and Lessee shall execuse an appropriare
amendment to this Lease modifying the size of che Promises and the Rent.

(8) Leasing Brokes Transweseern Carey Winston, 1667 K Screer, NW, Suite
300, Washingron, DC 200006, At Len Harris: and Bisner Co., 4733 Bethesda Avenue, Suice SO0, Bethesda,
MDD 20814, Aren: Mare Ratoer.
v

(9) Lhiliny Usape Charpes:

(A Natural gas, electricity and water/sewer seevice and wacer candensor will
be provided ta the Leased Dremises by Lessor, but Lessee will, as 2 part of Lessce’s Work, inscall avies expense
» electricity and water/sewer

submetets ia focations to be designated by Lessor, the same to measure the ga:
usage within che Leased Premises. Lessor wall arrange for any wrilities that Lessee cannot obrain withour
1 essor's assistance bue Lessor shall be responsible for armanging ar Lesse’s cost and expense for any utilities
that Lessee cannor obrain direetly from any weility company. Lessor will cause the gas, clectric and
water/scwer submerers (o cach be read ar periodic incervals chroughout dhe Term and will invoice Lessee
annually for iy gas, elestreny andd water/sewer usage based upon the rates ch:\rgcd by Washungton Cas
Cannpany, otoniae Fleetre Pawer Company and by the Priserice of Columbia govermment, cespeetively, and
the readings of vach sespective subneter, Fessew wall, as s Addivional Charge hereander and within twenty
ic and water/sewer usage 10 the

(20} days afier cavh such imnvoice is rendered by Lessor pay for s gas, elec
amona shown o such invoice. Any weiliries provided 1o the Leased Promises by Lessor shall be avadable
l.\\'cr\()u('mn' hours per day, seven days a week, In connection with Lessee ‘s improvements to the Leased

Premises, Lessee shall be responsible, at Lessee 's cost and expense, for installing exhaust lines chrough the
adjacom peenises ina location aceeprable co Lessor and the adjneent tenant. Lessor will cooperate with Lessee
in obtaining access to the adjacent premises. Lessee shall be responsible for all utilities from the Lease

Comm\‘nccmcm D.’nc,

(B) Notwithstanding the foregoing provisions of this subscction (a)(9),
Lessee agrees thac it will use seasonable offarts o become a direce customer of the provider of all such utiities
and will make artangements for che installation of utiliey meters in places in the Building which are reasonably
aceeptable o Lessor and ro the respective public urilivies. With respect ro cach public ueiliry for which Lessee
does sa fact become a direce custoner. the provisions ol paragraphs (A) and (BY ol this subscetion (a)(9) shall
not apply and [essee shall promprly pay all utility charges For those utilitics for which it becomes a direct

pul)lic utility custonter,

Toware\cornprhakary\leaseys



, O
Mo & > A
Maggiao's/Corner Bakery Holding Useffaration

Pebsepryrran etrferrmer-takveryrtai,
¢/ 0 Brinker buernational, tac
6320 L1 Frecway, Dallas. i
Aven General Counad
Corner Bakery ¥ (19ch & 1 Screer, Washingron, D.C.).

With searements and billings to:

Brinker lnkernational, Inc,

6820 LB Preeway, Dallas, Texas 75240

A Propeity Accounting

Corner Bakery #___ (19ch & L. Serecy, Washingron, D.C.).

12} Lessed's Proportionate Share: [.14% (The pereentage that the area of the
| p g

Leased Premises (see subparagraph (7Y above} bears 1o 281,504 squarc fecr. which as of che date hereof is the

rentable space contained in the Buidding.)

(13)  PeceougeHeon Lessee shall pay o Lessor Pereentage Rent each Lease Year

in an amount equal to four percent (4% (the "Percentage Remt Rate chimes the amount of Gross Sales made
during such Lease Year i exeess of the Percenage Rene Pase, as wore Tully so fondiin Seetion 3e) heremn,

PCELSCUALLA SRR A LI

shall be as follows: Years [-3; $§2,599,128.00; Years 4-7: $2.859,040.00; Years 8-10: $3,144,945.00; Fiyst
Option Petiod: $3,454,454.00; and Second Option Period: $3.805.002.00.

(14)  Pureentags Reod Base: The Percentage Rent Base throughout the Term which

Prempmy: Lessee will pay as an Additional Charge

(15 L

frereonder Lessee's Proportionace Share of Lessor's Insurance Preminms, as more fully provided in Scction

e)

(16)  Heallis s Lessee will pay as an Additional Charge hereunder Lessec's
Proportionate Share of Real Lstave Taxes, as more fully provided in Sverion 3(b). Beginning with the Rent
Commeneement {Date and continuing monthly vhereafter untif the statement of Lessee's Proportionate Share
of Real Esrace Taxes for the Aiscal year ending Seprember 30, 2001 s rendered by Lessor to Lessee pursuant
to the provisions of Scction 3(b), Lessee shall pay to Lessor, wonchly in advance on the first day af cach
inoneh, the sum of S815.28 per month as an advance payment against Lessec's Proportionate Share of Real
Istate Taxes for the portion of such fiscal year as shall be included within the Tnigal Tenn. Such advance
payments shall be credited againse Lessee's Proportionate Share of Real Bstate Taxes as determined pursuant
to the provisions of Section 3(b). Pravided, lowever, Lessor'shnvoices to Lessec in respect of Lesset's pro-rata
dhare of Real Istace Taxes shall nor exceed $3.03 par rentable square foor For dhe first Lease Year,

17y Ren wont, Dater One bundred fifty (180) days ("Fixcuring

Period™) after Lessce obrains a building peunit for 1essee's Work, as defined in Section 2, or the date on

which Lessec opens for business, whichever oceurs first. 12 Certificate of Qceupancy will not issue by reason
of any condition of the Building atcriburable to Lessor, then it shall he the respansibilivy of Lessor to ramedy
the situation so as w enable Lessee (o secure the Certificate of Occupancy and che Rent Commencement Dace
shall not conupence until a tempiorary or permanent Centificawe of Qceupancy is obrained.

5. Asused inthis Lease the following words and phrases shall have

)
the meanings indicated:
)] Addinonal Charpes All amounts payable by Lessee to Lessor under this
Lease ocher than the Basic Rent, including but not limired to Lessee's Proportionate Share of Real Estate
Taxes (Scetion IGAY(10)). Lassed’s Proportionate Share of Lessot's [nsurance Premiums (Section ((a)(15)),
and the Udiliy Usage Charges set Forth in Seecion F(aX9), as well as other amouncs referred o as Madditional
rent All Additonal Charges shall be deemed to be additional vent and alf remedies applicable 1o non-

pagment of Hasic Rent shall be applicable diereto

ally Chanrted.

Towprs\curnerbakery\leaaevs



) b_\lcmi<.ﬂz_§1gvi_lr\;_()um(cti.

(6 The peeiad of 12 manths commenany on the Lease
Commencamnent Dace and ending on the Last ¢
the Lease Commencement Date, and each [2<manth period thereatter cammencing on the firss day after the

ay of the manth which completes 12 full calendar months after

end of the immediacely preceding Lease Year.

' shall mean any

() Morgay

morngage or decd of trust. and the word "m
of any deed of 1rust,

r Morpagec: The ward “mantyags'

Qrtgapss shatt mean the holder of any mortgage ot the beneficiary

8 Persom The word "person” shall mean a natural person, a parenership, a
) person; pisiil ¥ ¥ |

carporation and any orher form of business or legal association or entity.

=

) Praneate: The words *Prime Rate™ shall mean the prime rate of interest

charged from time ro time by First Union Pacional Bank of Virgiia or its suvcessor on commercial founs

having a 90-day duration.

o Al caxes, assessoients, water aned sewer rents, 1 any, vaule

(10)
rents, if ang. and wther charges, i any, geneeal. special or otherwise, including all assessimenes for schoels,
public bewterments and general ot local mprovements, levied or assessed upon or with respect to the swnership
of and/or all ather caxalde inpeeests in the Building fpaseed Ly any prblic o qquasi-public authony faving
jeisdiction. Lacept for taxes, Tees, charges and ipositions deseribed u the next succending senvence, Real
fisate Taxes shall nor incfude any inherieance, estace, succession, rransfer, yift, income or profie tax or capital
Tevy, nor penaltics, Tare fees, o uther such shanges incurred by Lessor. 1 at any vime during the Term che
methods of ravanon shall be aliered se diat i e ol or a5 a substitore for the whole or any parr of any Real
Srence Toxes levied, assessed or imposed. oc an inerease thercof, there shall be levied, assessed or imposed (1)
s, or (i) any ather eype of tax or other

a tax, Bieense Fee, excise or other charge on rhe rents received by Le
imposivion in licu of, or as a subsouute fur, the whule or any portim of any Real Estare Taxes, or an increasc
chercof, then the same shall be included as Real Bstate Taxes. A tax bilt or true copy thereof, together with
any explanatary or detailed stitemeny ol the area or propeity covered thereby, subumitred by Lessor 1o Lessee
¢ cvidence of the amount ol tayes assessed or levied, as well as of the itema taxed. 1 any real

sament fevied agmst the fand, bwldings or wnpsovements covered hereby or the rems

shiadl be prin
PrOpery Lax vk ass
cenerved therefrom, shall be evidenced by anpravement o othier bonds, or iy other forp, which may be pad
in annual insaathnents, only the amount paid or payable in any Lease Year shall be included us Real Estates
Taxes for that Lease Year for purposes of this Section I(b) (10). Lessor will usc all reasonable cfforts
(nclading, wirhore lamaton, asserting andd prosecuting diligently appropriate proceedings (o lower the tax
assessimene applicable o the Bulding) 1o cause Real Bstare Tages 1o be as low as is reasonably possible. Hany
Taxes paid i or seith pespect «o any part of the Term are cefunded, rebared, returmed or allowed as a creds
or offset o Tanes for any other period, Lessor will case Lessee 1o he paid o eredited Lessee's Broportionate
Share thereof, The reasonable cost, inchuding reasonable attorney's fees, uf contesting any tax assessment oF
cax bill will be included in Real Estate Taxes in the yeac paid or incurred. The pravisions of the preceding
chree sentences will sutvive any expiration or Lenmination of this Lease.

ki

(1Y Requ s Al laws, stanuces, ordinances, orders, rules, regulacions and
requirements of all federal, stace amd mumicpal governments, amd the appropriate agendies, affices,
depattnients, Loards and commissons thereaf, and the board of firs vodeswriters and/or the fire imsuranee
ratng GEgANmILON ar similar arganizanon performing the xame or sinsilar fonctions, wheeher now nr hereafrer
ut foree, :\pplic.\H( v the Building or any pas thereol and/or the Leased Prenuscs, and notices from Lessor’s

mortgapee, a8 (0 the mane of use or occupaney or the numrenance, repair or condwion of the Leased

Presmses and/oe the Buddig to dhe extent consistent wmith Lessee's obligauons under this Lease, and the

cequirements of the carsiers of all fire insurance policics maintained by Lessor on the Building.
(12)  Lenw The [nitial Termand the extended renn(s), if any, as to which Lessee

shall have effectively exercised any right to excend, but in any event the Tenn shall end on any date when this

Lease is sooncer terminated.
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1y mums: Lessor's Insurance Promivms shall consise of

the premiums for fire, geaeral liabihic
Real Bstate Manager's ators and omissions, and Limployment Practices Liabitity, together with any additional

yo excess general Iiability, bailer, workmen's compensation, crime poliey,

insurance customanily carried by owners of first class office buildings in the downtawn Washington, 12C

central business districe

(14) Lassor s Aralldimes during the tenm of this Recail T.ease Agreement,
Lessor shall keep, at a minimunt all improvements {exclusive of fixtures, fuvnicure, equipment and ]u‘rmﬂnl
property owned by occupants of the Building) insured for the benefit of Lessor against loss or damage by risks
now covered under Special Poim-Causes of Loss Insurance (or any cquivalent that is a replacenient to such
insurance) and agains such other visks as Lessor front time to time reasonably may designace I amouns
sufficient to prevent Lessor from becoming a ca-insurer under the terms of the applicable policies. In any
event, the amount applicable to such property insurance shall be not less than the "Then Full Replacement
Cost' (being the cost of replacing the Improvements cxclusive of the costs of excavations and foorings below
the lowese grade Jevel). Throughoue the term of this Retail Lease Agreement, Lessor shal} mameain, ava
minimu, personal injury and property: damage hiabibity insurance against claims for personal injury; death or
propery damage occurring, in or about the Building (exclusive of the Leased Premises) in an amount
reasonably designated by Lessor, but in no evenc less than chat required by any mortgage.

shee’y \'\"1}‘[&. !

2. Delivery of Possession L

ssee s of the dace

(4) Possession of the Leased Premises shall be deemed debvered 1o L
{sehich shall be ar least 30 days Tollownny e dare of the below deseribed porice) specified ina notice in
writitg from Lessor 1o Lessee that the Leased Prevmuses will be avaidable for the commencement of Lesser's
Wk, Before detivening possesston of the Leased Dremvises to Lessee, Laessor will a1 its cost complete "Lessor's
Wark, " which is defined an Bxhibic B-1 atached hereto and made a part hereof, Lessee agrees to consniee
its own ahesons, additions amd improvenents (hevem veferred o as “Lessee’s Work™) 1o dhe Leased
Premvises, subyjert (o the requirements of Seetion 2 (3 and 9. Lessor's Waork shall be performed in accordance
withy all npphc.ch Faws, Lessec’s drawings and speeificarions for its leasehold impravements and the outside
Calé Aven shall be prepaved by Lessee's v rchitects and engiocers, at Lessee’s expense, b shiadl be subjec
to the approval al the Lessor. which approval will nor wnreasonably he withheld, delayed or conditioned by
Lessor pusstant to Secuion 2 (¢ below. Lessor represents thar electric, waver and sewer hincs will be broughe
tes the Leased Premises by Lessor, Lessor represents that s of the date hereol, Lessor has not recaived notice

of any Lidding code vnlatons for the Leased Promises and thar Lessor shall remain respansible for
remechacy any ashestos exisig in the Lraserd Promises as of the date Tiereof vo die full exteat required by

I.’l\V.

() IF Lessor shall be snable vo dediver possessiun of i Leased Pramises (oclading, delsvary

on che date, iFany, specified s Ous Lvased Tocany season, Lessor shadt non be subyject te any Hiabdiy for fadure

to deliver possession; unde such crrenmstances. the Basie e and all other rene and Addicional Charges
reserved and covenanted o be paid hereny shall be abated uniil possession of the Leased Prenuses is delivered
by Lessor to Lessee, or unil such later date after the date of delivery of prssession specified in chis Lease, and
no such failure co deliver possession shall in any other manner afleet che validity of this Lease or the
obligations ol Lessee hereuader. Notwithatanding anything o the contrary inhis Lease, should sueh delivery
of passession not be effected by June 30. 2001 for any reason, then this Lease shall, ar the option of cither
Lessof ot Lessee on wiitten potice (o Uie other, acher than for the repagnient of any prepaid ren pand to
Lessor, becotne void and both parties hereto shall be relieved of all abligations; morsover, if the term of this
Lease shall not have comumenced wichin three (3) years of the date hereol Tor any reason, chen this L.case shall
autornatically beeame void and both paries hevero shall be relieved of all obligations,

wee's Plavs. (1) Within thirty (30) days from the date hercaf, Lessce, at Lessec's
sebimic 1 Lessor une (1) repraducible sei sl at least Lve (2 copies of plans and

(e)(1)!
sole cost and expense. aliadt s
spccl[‘;(‘:\lions, pl‘cp:«rcd by srchiects and enguecrs fieensed in Washingron D.C. showing afl of Lessee s Work
to be performed withis the Leased Pranmses and the Owade Cafe ("Lessee's Plans™), lessec's Plans shall

include such improvements, fixtures and finishes in the Premises necessaty to consteuct and operate a Comer

Bakery.

¢ 's Plans and, within fiftcen (18) days from receipt of

(b) Lessor shall review |
Lessee's Plans, Lessor shall notify Lessee i€ Lessee 's Plans meet with Lessos's approval, which approval shall
not be unreasonably withheld, except that Lessar iy wichhold its approval in s sole and absolute discretion

with respect to any proposcd Aterations to the excerior of the Premises or any structural aleerations o the
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Premises. Provided that Lessce’s cransmittal letter conspicaously staes in BOLD LETTERING THAT
LESSOR'S PAILURE TO RESPOND WITHIN FIFTEEN (15) DAYS SHALL BE DEEMED TO BE
AN APPROVAL OF THE ENCLOSED PLANS, IF LESSOR FAILS TO RESPOND WTTHIN SUCH
PERIOD OF TIMLE, LESSOR SHALL B DEEMED TO HAVE APPROVED LESSER'S PLANS.

(c) Lessee shall within fifteen (187 days after recerpt of any comments from Lrssor
.

Phans o be revised o the extent secessary ro obeain Lesw's approval

o Lessee's Plang shall cause Les

and resubmitted for Lessor's n|)pro\':\(.

() When Lessor has approved the original or revised Lessee 's Plans, Lessor shall
initial and rerarn one (1) set of approved Lessee s Plans co Lessee.

(2) Permits. Widin five (5) business days after the dare Lessor approves Lessee ‘s Plans
{"Permit Filing Dare™), Lessee shall, at Lessee 's own expense, promptly apply for any and all pevmits, Heenses
and spprovals ("Peonies™) requived s pernil Lessee 1o pe Form Lessee s Work, Lessee shall give Lessor
writcent natice of (1) the actual Pemn Gling date, together with a dted stamped copy of the first page of
Lessee 's application from die appheable governmental agencies showing the actual Permit filing date and (11)
the actnal date Lessee abtains its Permits, which notice shall be accompanied by s copy of such Pormt Lessor
agirees to reasnuably conperate with Lessee , at 1o cost o Lessor, as may be necessary for Lessee to obrain such
Penmits. 1M Lessee fails co cimely subic Lessee s Plans for approval, or o resubinit the same within Lifteen

{18) days afte vecerving any comunents [roun Lessar, o iF Lessee [ails to subnut its appheation for Permiits
on ue befare the Permit Filing Date the Fisturing Pernd provided For i Seetont (bY(17) shall be redueed
liy S \’;\‘\’ (ot cach d.\y «grchtln}' in ::nl)lmmng ar pesbmitting Lesser s Plans or mmg for Pernuts, 1 Lessee
has tunely subsme ced and resubaticeed Lesser s Plans ta Lessoy for approval and for Perinits ag requared abovs
and Lesser Fails v chligently pursie or obtain all stieh Permits widin one hundred oweny (120) days after
the Permnt Filing Dave. Lessor shall have vhe vight, but not the obligaton, o pursue suels Permites on Lessee
s behall and at Lessee 's cxpense. [T Lessee fails 1o obtaio al suche Penmies withan one nmdred Hifty (150)
days afver the Pevion Filing Date, Lessor shat Tiave the right to terminate this Loase by giving notice ol sueh
election totermmate; ]N'Ovidod, heawever, Lessor's naice ro terninace shall be vull and vord and this Lease shall
congune in full fores and effectif Lessee advises Leasor swithin ten (F0) days of veceiving Lessne’s Lermimation
natice that Lessee has eicher obrained such Dermits or waives its right to obain the same. {f Lessee waives
ws nghe o ubta sueh Permese vhe Favtuang Prrod shall be deemed to have commenced as of the date

l.

ssar's ermination notice was given, Providd that (i) Lesses lias imely subnmited and resubmitted Lessee's
Plans 16 Lessor for approval and s application for Permits as provided for abave, (i) Lessee bas responded

t ary cominents or ather action by the applicable governmental agereses within seven {7 days frons Lessee

' aral or wanen notee ol said cmmments or ather acnon, as ghe case may bes (i) Lessee has kepu Lessar

csce 's progress i obtaining the Permits, and (iv) Lessee has used gnod faith efforts to obrain
Preg 5 &

advised of L.
(e same, if Lessee fails to abtain all such Pernits wichin one hundred fifey (1507 days after the Peemit [Fiting

Dhace bessee shudl hase tie vight o cerminate dus Lease by giving notce ol such election to teemsinate to Lessor

provided, however, Lesaee " notice to terminare shall be mll and vuid and chis Lease shall enmninne in full
Farce and effeec if Lessor advsses Lesser within wn (10) days of receiving Lessee's [erminaoon nonce that
4

Lessor obtained such Permmrs for Lessec

1Y Lesser Lmprovensents. Prompy after delivery of possession of the Leased
L woveiiciie ¥ > }

Presmises to Lessee, and provided Lesaee's Plans shall have been approved by Lessor as provided i Secions
2 (c) (2) and v, and provded fuether, that all necessary proomes have been ohtained, Lessee shallt ()
commencr 1 he Lessie's Work: (B) commence e wstallatinn of fistures and equipment i the [Lcased Prennges

() diligunly and comtinuously praceed wich all af the foregoung to complraon in accordance wich this Le
and (Y obram all necessry vecopaney penits aed governmental appravals fur use andd occupaney: all 1o e
e thar Lesser shall open the Leased Promises For business o the publie, fully fatured and merchandised, on

ar ‘JL'{‘(’HL' l,\L‘ |{\‘IH (:QHUT\\?HCCXHCH[' [:)J\lf.

(eI} Lessee shall selevea gencral Comractor to construcl s teaschold aprovements based
upon the nppm\-cd working diawings. Such scleerion of a general contracror, rogether with the selection of
the fire and life safery, mechanical and clecerical subcontrctors, shall be subject 1o the Lessor’s prior watien

n]»prn\';il. suchy approval noe G anteasanably be withlield, condinoned or delaved by Lessor Lpon the
approval of 4 generd contrarios andd fiee and Wfe safery, mechameal and elecisical subeantraciors, the Lessec
shiall anthorse such geneal contrcsw To proceed Tnahsac wirly i construction of such tmang
HUPrOTEICNEs 1 accardanee with the approved sworkimg drawings, and Lessor shall have no responsibshiy 1o
Lvsste for prosecuting such work, Amyosuch general canteacror will be requined 1o obtain builders' ask and

L'{)H\H)(’I‘Chll \‘)CH\?!.‘\I lt;l‘)i‘l(\> nsUrancy n f(\l)\lﬂ(‘l'('ii\n}' T'(TJIM)HJ[)’C HINPURS H.‘HHHI:J‘ LL’SS"“' s an .II.IC{HIUH.'II
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insured, and Lessor will be provided widva certificace or certificaces of such insurance which will provide, yyer
alia that such insurance may be canceled anly upon 30 days prior wiitcen natice to Lessor. All such work hall
be performed by Lessee in sccordance with the provisions of Section 9. Lessee shali be responsible for
obtaining, at its expense, any and all building permits and any and all use and oceupancy pemuts for the
Leased Dremses. 1f requested to do so, Lessor shall assist Lessee in obtaining permits and approvals, and

Lessor's out-of pucker costs incarred i so doing shall be included in the cosr of the work.

(¢} Lessee shall be responsible fos the cose of all of the wark of constructing such tenane
improvements and for the cost of all consultant and design fees incurred in preparing and revising warkiny
drawings plus constructing a dermsing wall for che Leased Premises on Lessor's behalf. The Lessor will
provide Lessee with a cash allawance of §25.00 per renrable square foot towards the cost of leaschold
improvements plus the yeasonable cost for constructing the demising wall on l.essor's behaff, Such cash
Aowance shall be disbursed by Lessor within sixey (60) days afrer the last ta occur of the following: (1)
Lessee's improvements shall have been substantially completed as evidenced by a Certificace of Occupancy;
and (b) lessee shall have opened the Leased Premises for business as provided in this Lease,

() Lessor shall cooperate with Lessee’s coneracions to facilitate the work being undertaken
by Lessee purmnnt (o ¢his Seetion 2, including Lud noe Hinwed o facilivating access w the Leasad Promises
and premises above and below us well as the Building's core areas 1o facilitae Lessee's consericion via the

Ruilding commuon areas during reasonable ames, subject to the rules and regnlacions set forth on Fxhibi -2

herero and made a parthereofand to such reasonable noi-arbiveary amendmenes of those rules and regulations
as Lessor may promulgare pursuant to Section 8. During the anticipated construction period, access to the
Leased Premises by Lessee’s contactons will, unless different hours are scheduled in advance on each accasion
with Lessor's Prapeny Managemene Deparenent, be Jinited o tse hours of 7:00 am to 6:00 pm, Monday
through Friday, excluding Veterans' Day, hanksgiving Day, Christias Pay, New Year’s Day, Peesidents Day,
Mamorial Day, Independence Day and Labar Day: provided, however, Lessor agrees that such portion of the
work as is likely 1 annoy other tenams with noise and vibration, such as core dilling, may be scheduled for
weekends or after regular business hows on 24 houts no;t;cc to Lessor's agent's property management

depattiment.

(g) Lessor shall have no rc.\"ponsibilit)r or hability whaksoever, except for gross or willful
negligence, for any loss of, or damage to, any fixtures, cquipment, merchandise or other property belonging
to Lessee inscalled or Jefin the Leased Premises during consaruction of Lessec's restaurant. Any trade fixtures,
signs (including exverior fascia signs) and other personal propercy of Lessee not permancntly affixed o the
Leascd Premises shall, throvghout the Terny, be and remain the property of Lessee subject to the rights of

Lessor with respeer thereto as may hereinalter be provided.

() Widhin 30 days afrer the Lease Commencement Date and again wichin 30 days afrer the
Rent Commencement Date, Lessor and Lessce shall, at the vequest of cither of them, exceure a written
instrnment (in the form of Exhibic D awached hereto) seteing farth the precise dates of commencement and
cxpiration of the Tern and the date for the commencement of rental payments.

(1) Nouwwithseanding any thing o che contrary in this Lease but subject to Sccrion 17 or
otherwise subsequentdy agreed o by the parties in writing, any exhibits attached herero, or any other

documents incorporated herein, Lessee shall not be required vo pay or reimburse Lessor for any of Lessor's
Work or under this Lease 1o be performed by Lessor ar Lessee's expense {commonly referred to as
"Construction Chargebacks™) and Lessar hereby waives all such Construction Chargebacks. Furchermore,
Lessee shall not be charged for any hoisting fee arany other chargeback expense during Lessee’s constraction

of Lessee's works provided, however, this provision shall not be deerned o relieve Lessce of any damages

incurred by Lessor as a result of Lessee’s Work or wo preciude Lessor from doing work on behalf of 1
)

and ac Lessec’s cost in the tvent of an emergeneys

RE Rene and Addisonal Charees Computation of Real Larase Taxes and Tnsuranee Prernny

Cand Adduiopal Cliargss. Lessee shall pay the Basic Rent and

(a) Pavinent of
AHiments, and shall pay che monthly Urilivy Usage Charge, in advance

Addivonal Rent ia equal monthly ir
on the first day of vach month dunag the Term, exeept that if the Rent Commencement Date is not the fiust
day of a montly, Basic Rent for che periad connunencing on the Rent Commencement Date and ending on the

last day of the month in which the Rent Comstnencement Dace oceurs shall be prorated for cach day ar the rate
of one chireiech (1/30) of the full monthty instaliment of Basic Rent and paid on the Rent Commencement
Date Lessee shall pay Pereentage Rene as provided in Section 3(<) hereon.  Lessee shall pay Lessee’s
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Proportionate Shate ol Lessor's Insnranse Premivms as provided m Seciions 1{a)(15) and M herein. Lessee
shhall pay Lesseds Propersionate Share of 1eal Listare Taxes as provided in Seetions 1{a)(16) and 3(b) herein,
The Basic ene, Pererntage R, Adlnmnal Rencand all Addusonal f__'.h;n'um shall be paid pmm;ub’ whea
duc, 10 Iawlul money of dhe United States, without notice or demand and wichout deduction, diminution,
abatement, counterelainy oe seroff ol any wnount or for any veason whatsoever, 10 Lessor at Lessor's Notice
Address or at sueh other address or to such other person as Lessor may from time to time designate. 1f Lessee
nnakes any pavment 1o Lessor by check, sanw shiall be by check of Lessee anly, and Lessor shall not be wequred
1o accept e cheek of any ather pegson, andd any chiech reemerd by Lessor hiall be deamed recerved subyject
v eallection, [any cheek ss prailed be Lessex. Lessee half post sercls check in sufferent time prior corhe dare
when payient s duoe so thay sueh check will bie received by Lessor on ac Lsefore the date when paymentis due

Lessee shall assume the risk of Tateness or fadure of detivery of the maits. 1 during thre Tertn, Lessor receives
o or more cheeks from Lessee whicl are retarned by Lessee's bank for insufficicent funds or arc otherwise
recuriresl anpacd. Lesser agrees that all checks thesealter shall be cicher bank certified or bank casiner's checks,
A hank service charges resulting fram any bad chiceks shall be borne by Lessee, The rent reserved under this
Lease shall be the vl of all Basic Rent, Dereentage Rent, Additivnal Rentand Addivonal Charges, nereased
and adjusted as elsewhere herein provided, payable dusing the entire Term and, aecordingly, the methods of
paymient provided {or herein, namely. amial and monthly veneal payments, are for convenienee tiily and are
made on account of the roral rene reserved hereunder.

Novwithstanding anythang in this Lease to the conerary, Basic Rene and Percentage Renu are the only tenns
used hevein to characterize rrue and actual veneal payimenes made by Lessec to Lessor, Charges other than Basic
Rent and Pereentage Ren are charactesized as Additional Rene For the sole purpose of granting to Lessor all
che statutory and other remedies for nonpayment thercof which are available for nonpayment of rent. Lessor

makes O WATANEE OF FEpTEAENLATIoNS concerning the tax Lreasment ol this Lease.

(b) Compuration of 12eal Estate Tases.

(1) Lessor shall submit va Lessee ar appropriate times ducing the Term a statement
of the Real Lstave Taxcs levied or assessed with respect ro che Doilding fora fiscal year, the amounts paid by
Lessee pursuane to Seefon 3(bY2) with respect co such fiscal year and the amount, if any, due to Lessor from
Lessee pursuant 1o Seerion 1(a)(16) for such fiscal year on account of Lessee’s Proportionate Share of Real
Esrare Taxes. Such seacement shatl constituee a final determinadion beeween the Lessor and the Lessee for the
adjustment fot abatement or refund of Real Estace Taxes obrained

period represented dhereby (subjeer tolate
by the Lessor or in connection with Lessee’s tight of inspection as set forch belaw), and Lessee shal) make full
payment of Lessee's Propondanate Sluce of such Real Estate Tases within ten (10) days alter receipt of such
statepent. .

(2) Upon the rendering of a staeinent by Lessor to Lessee on account of Real Estate
Taxes, (i) Lessee shall also pay to Lessor. as addicional rene. within ten (10) days afeer receipe of such
statement, an amount equal to Lessee’s Proportionate Share of the difference berween (o) the product obrained
by muliiplying the cotal amount of Real Estare Taxes for the preceding fiscal year by a fraction, the
denominacor of which shall be 12 and the nameraror of which shall be the nuber of months of the current
fiseal vear within the Lease Term which shall have clapsed prior ro the firse day of the month immediately
followiny the rendition of such starcment. and (b) the sum of all previous payments (if any) inade by the
Lessee with respect o such prior monchs in the cunrent fiscal year on account of Real stare Taxes, including
but not himited to amounts pard by Lessee pusuantto the provisions of Seerion [(aX16)and (i) Lessee shall
also pay w0 Lessor as additional rene commenciny as of the first day of the first mont chat follows the
rendition uf sueh siatement (bue not soonet than ren { 10) days) and on the first day of cach imanth thereafrer
until 4 now seacerent is rendered, 1/12eh of the roral amount of Lassee's Propostionate Share of Real Estare
Taxes for the preceding year. The payments required 1o be made under (1) and (i) above shall be credived
coward the voeal amount duce from Lessee fon the cuerent year on accawnt of Real Esrate Taxes, subject to
adjustment as and when he stacerment for such cartent year is rendered by Lessor. On the Rent
Commencement 1Date and on the fast day of each wouth theveafrer uneil the rendering of the {irst such
shall pay to Lessor as additional renc on account of estimated Real

seatement by Lessor to Lessee, the Les
Fseate Taxes for such period, an amount equal to one-tweelfrh (1/12ch) of what would have been Lessed's pro
rata share of Real Lstate Taxes far the preceding fiscal year had the Term of chis Lease been in existence at

the time the Weal Estate Taxes for such period were devied,

(3) Upon the date of expiration or termination of this Lease, wheeher the same be
the date hereinabove set forch for the expiration of the Term, ar any prior or subsequent date, a portion of
seave Taxces for the fiseal year during which such expiration or

the Lessee's Proporcionate Share of Real

i
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cermmination eocrs shall mnedaacely become due and payabile by Lessee to Lessor, ff and to the extent iv was
no theserofors already fully biled and paid. T said powon shall be b sl upon the lengrly of tine chat the

srence during such fiscal year. Lessor shall, ax saon s peasonalily praceicable,

! RARRS ’ [‘(4’]\\ \l\f\” ll.\\'(‘ h\'(-f\ "l
cause a starement of the Real Fstace Taxes for that fiscal year to be prepared and fuenished to Lessee. Lessor

and Lessee shall thereupon make appropriate adjusements of amounts then owing,

(4} Lessor's and Lessee's obliganions to make the adjusements referred 1o this Section

MUY shall survive any expiration ar termination of this Lease.

(S) Avy delay or Faihere of Lessor m billing any Real Ustate Taxes hereinabove
rovided shall not construte & winver of orin any way inpar the continuing oblipatien of Lessee to pay such
p yoway § ouy )

Real

wite 1axes.

(6) 1 Lessor secures an abatement or refund of the Real Eseate Taxes, Lessor
chall eredic 1o Lesser's Proportionate Share Real Bstate Taxes for the then-current year an amount cqual to
Lessec's Proportionate Shase of such abatetnent or refund with respect to tax years for which Lessce has paid
taxes, alter deductan of Lessee's Praportionate Share ofrhe reasonable costs and expenses including reasonable

atcorneys' fees incwred by Lessor in seeuring (e abatement or refund, Lessor shall vefund any excess credit
iF there is ot sufficient dme or amounts duc in che Lease Term ro off-ser such excess credit,

(<) Computacion and Paynent of Peecentage Rens

centage 1ene YearUnd Adivsoneant.

n Pavieny of ¢

(i) For each Lease Year or portion chereof during the Torm, Lessce shall
pay Percentage Rene as sct forth in Seetion 1, Paragraphs (13) and (14), which shall be in addition to Baste
Rent and Addirional Rent. There shail be no abatenient appostionment or suspension of the Pereeatage Rent
payable hercumder except as provided for herein, Commeneing with e firse (1) Lease Year of the Term,
and continuing throughuut the remainder of the Teeny, the payment of Percentage e due under this Lease
shall be caleutated and shalt be payable on or befure the sixticeh (O0th) day afer the end of vach Lease Year

or portion thereof,

(i) Within ten (10) days after the end of each calendar monch during the
Term, Lessce shall submic to Lessor a complete seatement showing che ameunt of Gross Sales from che Leased

Prenses (and from such athes busioess as may be requared pursuant co s Leasc) during said catendar manch.

(i) Lesseewitlalso furmnish ro Lessor atits main office, within sixty (60) days
afcer the end of each Lease Year, a complete aonual stacement centified by Lessee, ora responsible financial
officer thercol if Lessce is a corporateon (and accompanicd by the opinion tequired by Section 33D,
showing in reasonable detai) the amount of Gross Sales made during sucl Lease Year. Lessee shall pay the
amaunt of Pereentage Rene due ro Lessor for such Lease Year ar the vime of submission of its annual

starement.

(i) "Gross Sales” as used herein means che tocal ameunt charged by Lessee
or anyone in Lessee’s behalf or by permitted concessionaites or pernvitted licensees or permited subrenants
of Lessee in connection with any and all sales of merchandise and services o patrons and customers, imade or
rendered on.in or from the Leased Premises, o esulting from initial sales made on, in oc from the Leased
Premises, or merchandise shipped from ocher locations on orders taken in or through the Leased Premises,
cither personally or by telephone orin woting, or by persons icporting to the Leased Prenuses, whether or not
el mmounts shall be for cash or on credic (excluding, however, interest, finance charges or insurance
payments to be paid by the coscomer to Lessee because of a charge, credit, or deferred payment sale), whether
pard ar nnpaid coblecieel or uncollecsed. except as expressly st forch below. Each charge or sale upon
insealliment or credit shall be treated as a sale for the full price in che manth during which such charge or sale
shatl be made, nrespective af the time when Lessee shall receive payent (whether fulk or partial) cherefor.
The amouns of any deposic on a lay-away sale, or any other deposic not refunded, shall be included i Gross
Sales.
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() The following swans shadl be excluded from Crass Sales or deduered

suchsters were imtiatly inclnded within Geass Saless(Gany exclunge ol merchndise between stores of Lessee
wher such e echange is made solely Tor the convenent operation of Lessee's bussness and nor for the parposs
of conmnumatig a sale made on, o dron the Leased Prevanes: (i) retimng v shippers or ainnfaetarens;
{ns) eash v credin selunds 1y eustomers v 1 ransactinng ot heewise included in Gross Sales; (ivy all s and
eradivs sresivind i sertbesment of elas for foss ordaimage 1o nieschamdise; (v) sales of fixtures, wachinay and
ecquipiunt, whieh ase notstock i vrade, after use theteal m the conduer of Lessee's business: (s} amounits
collrered Tram engtoners and pased by Leasee toany gevernment for any sales e exeise tax; {vu)ihe amouns
ol any disconm sale ro employees of Lessee or Lessee s athibaces o the extene such discount sales o
einplayecs: pm\'u!cd, however: such exelugson shall not exceed nany Lease Year an amoumn eqial 1o twa
precent (£56) al Lessar s Ciroas Sates for soch Lease Year i which sucly exclusion s made and any amoune
excuesding 2% forany [ease ¥ eae shadl not be carsed backward or forward and cxchuded in odher Lease Years;
(vnt) any badd check o ancollectible credin seenunrs for the Lease Year in which Lussee writes same off s
Bad debus, prowidid however, sels deductions shall nor eeeeediwa percent (2% of Gross Sales of the Lease
Year in whiclt sueh deductinn is osade, and provided futher bad debis exceeding 2% may not be carnied
forward ar backward and deducted in other Lease Yean: and further provided, the amount of a bad debe fater
collected shall be added to Gross Sales for the Lease Year in which such bad debe is collected: (ix)coupons
given to castomers for no consideration and ather forms of discounts such that enly the cash-or credit chaege
ainount recerved in a sale shall be included in Gross Sales; (x) merehandise donated ta chatitable organizations:
(x1) condemmnation proceeds; (.\‘ii) proceeds of inssicanes policies recaived by Lessee: {xiii} bulk and/or e
company trausfers of faod and/or inventory {provided mo such tanster is made o avoid Habiley for
Percentage Rent ) {xiv) proceeds from the sale ol used vestaurane cquipiment; (av) the amaunts reccived For
the eate of et ecrtficates wnol such e s such pifr centificates shall have been vonvarsed inta o sale by
redemprion for enher merchandise or vashs (xer) the amennt of money from sales paud ovee to the owner or
m;»plicl of any anthorzed \‘cndin!_; machines ar pay lclrpl\m’w; (x\'h) the amount of any (lc]ivu}-‘ c:l'mrgci
received by Lessee for arders af food 1o e consunmed outsidi the Leased Prenmses and (xvili) any fees paid
tar the issuers af crediv cards: provided however, such exelugion shall nou exceed m any one Lease Year an
amount equal to ovo pereent (2%) of Lessce's Gross Sales, and any amounr exceeding two percent (2%) in
d or forward and deducted in other Lease Years,

any Lease Year shall not be carried backw:

) Lessee's Revords amd Statensnis ol Gros Sales.

(1) The business of Lessee and of any permitced subtenant, licensee or
concessionaire shall be operared so that a duplicate dated sales slip, dared invoice or dated cash regiseer receipr,
seriatly munbered, shall be issucd with each sale or transaction, whether for cash, credit or exchange, and Lessee
shall wtilize, or cause 1o be utilized, cash registers cquipped with sealed continuous rotals and numbering
consceutive rings, (‘cgisu‘rs or other cquIpIent usecd in 2 majority uf other Corner Pmkcry stores, or such other
devices for continlling sales as Lessor shall approve, torecord all sales. Purthermore, Lessee shall keep aeall
cimes during che Term, ac che Leased Premises ovaties Notice Address, full, complece and accurate books of
account and records, prepared in accordance with generally aceepred accounting practices and principles
consistently applied. with respect co all operations of the business to be conducred on, in or from the Leased
Premises, including the recording of Gross Sales and the receipe of erchandise into and che delivery of all
merchandise from the Leased Premises during the Term, and shall reain such books and records, copies of
all rax repores and tax returns submitted vo taxing authoritics, as well as copics of contracts, vouchcrs, checks,
inventory records, dated cash register tapes and sales slips and other documents and papers in any way relacing
to the operation of such business for at least three (3) years from the end of the period to which they are
applicable, or ifany audicis requiced or contmversy shoubd arise bevween dhe parties hereto regarding the Rent
payable hereunder, unitil such audit or covmroversy 1s cerminated ceen though such vecention petiod may be
after the vxpiration of the Tetm or carlier termvination of chis Lease. Such books and records shall be open
ac all reasanabife times (and, if requesred by Lessor, <hall be made avaitahlc ar dhe Leased Premises or Lessor's
maw office) for the juspection of Lessor or its duly authorimed 1epresentatives as provided in Sections
JEXAN) and A(e)(H) hereof. who shat] have full and free aceess to such books and records, the righe to make
copies of the same and the right to requite of Lessee, s agents and employcrs, such informacion or
cxplanation with respect to atch books and records as may be necessary for a proper exarmination and audic

thereof.

Notwichstanding the foregoing, Lessee shall be allowed to maitain its books and recovds in a
compurerized forn; provided, however, that () such computerized books and records provide the same tevel
of infanmation as the books and records deseribed above, are rerained for the Rull record retention period
provided for herein and are made accessible for Lessar's inspection on request, and (b) promptly upon request,
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prineed vopies of any such books and records or G or other indusory candacd nsdia format are made
available (i Lessor's representad ives who are \'n\;,xgrd w fnspeetmg, and/orandiing Lessee 's books and records

as provided heren

(i) The annual starements provided for in Section 3(<)(1) shall be
accompaniec by 2 signed opinion stating .tpcciﬁcnll)' that the person certifying such starement has read the
defimition of "Grass Sales™ contained in chis Lease. that e has examined the report of Graoss Sales of such
Lease Year, that his examination included such tests of Lessee’s books and records as he considered necessary
ander the circumstanees, and that such repor accurately presents he Gross Sales of such Lease Year. Lessor
agrees to keep any information abained pursuAn to Scetions .‘S(c)(l). 3(c)(3) and 3(CX4) as confidential,
except thit Lessor shall be peemiceed (o divalye the continia dhereal 1 sueh diselosure s nr connection wih
any finanaing arrangements orgales nr assigninents of Lessor's iterest in the Building or in conneetion wich
any atbitaoon, adnunistrative or judical Pmccm:{ings i whieh Lessar ix mvolved, In the event Lessee shall
be delinquent in furnishing Lessor wich a monthly Grosg Gales statemeng, Lessor shall bave the nghe, after frve
(8) days prior written autice to Lessee, and is beveby authorized, to secure whatever Gross Sales information
Lessor deemns appropriate dircetly from che Lessee's store manager at the Leased Premises. Furthenmare,
Lessor shall have the vight. in the cvent of Lessee’s delinquency in delivering monthly Gross Sales scacanents,
16 conducr an cxamination or audit of Lessec's bauks and records with the cost thereof, vogether with any
charges occasioned thereby, to be the abligation of Lessee and to be paid to Lessor as additional rént upon

demand.

() _Auda Raphis. The acceprance by the Lessor of paymants of Percentage Rent.
ehall be without prejudice to che Lessor's tight. at Lessor's cost, to an examinacion of the Lessee’s books,
recards and accounts in order Lo verily the amount of Gross Sales. Lessor may at any reasonable time, but no
more than once in any one Lease Year, cause compleee audir to be made of Lessce's entire books, records

od Promises (including the books and records of any sabtenant,

and other dociments relating o the Lea:
licensee or concessionaire) for all ar any pant of the three-year period immediately preceding such audic. If
such audic shall disclose that any of Lessee's mandily or annual statements understates Gross Sales made
during the weporting periad of the starements ro the extent of three pereent (3% or more, Lessce shall pay
o Lessor as addivional rent wichin ven (10) days afver demand the cost of said audic together with the
deficiency in Percentage Rent, which deficiency shall be p:\)‘ab]c in any cvent vogether with interest thercon
from the date when due at the eate see fordh in Section 3(&). In addition, if any such audit by Lessor shall
disclase an understarement of ehree percent (3%) or more as aforesaid, then thereafter Lessor shall have the
right to requiie chae Lessee’s annual statements of Gross Sales provided forin Section J(c)(1) be certified to
by an independent certified public accountant, 1f Lessee’s accountant disputes the conelusions of such audit,
Lessee may contest Lessor's decermination by giving Lessor writcen notice within thirty (30) days following
Lessec's reeeipt of the audit report. 17 Lessor's accountant and Lessee's accountant cannot mutually agree as
to the Percentage Rene due wichin thirgy (30) days afeer Lessor's receipt of Lessee's notice of protest, Lessor's
accouncant and Lessee's accountant shall joindy choose & third independent Certificd Public Accountang,
whose determination shall be binding upon the parties hereto. If che accountants fail to agree upon the third
accoumtant, the paities agree to praceed forthwith to arbitrate the issue in accordance with the Commercial
Arbittaton Rules of the Ainerican Athicration Associacion. The cost of the third accountant ov the cost of
arbitratian shall be borne equally by the parcies. bot the cost of the audit shall be borne by eicher Lessor or
Lessee as otherwise pru\'idu(i far above. The finnishing by Lessee of any willfully or grossly inaceurace
saatement of Gross Sales may be deemed, at |Lessot's sole option and discretion, a violation, breach and defaule

under this Lease

(&) “cars. The Percentage Rent for the fiest and Jast Lease Years
(if less than fulf ealendar years) and for any other Lease Year in which Rent has been wholly abated for a
period of time (herema (ter called "partial Lease Y ey shali be an amount equal to the Dercencage Rene Rate
times the amount of Gross Sales made duting such partial Lease Year in excess of the Percentage Rent Base
multiplied by a fraction, thhe numerator of which shall be the number of days in said partial Lease Year for
which Basic Ront was pn)’nblc and the denamimator of which shall be 365, Pereentage Rene for the Lease Year
in which Lessce fiest opens for business to the public shall be an mnocnt equal to che Pereentage Rene Rate
rirnes the amount of Gross Sales made duing such Lease Year in excess of the Percentage Rene Base multiphicd
by a fraction, the numerator of which shall be the number of days semaming in said Lease Year after Lessee
first opens for business and the denomimacor of which shall be 365, For purposes of this L.case, the Percentage
Rent Base reduced in accotdance with either of the two immediately preceding sentences is hereinafter called
a "Partial Percentage Rent Base™. o the event the Rene shall be partially abaced (racher than wholly abated
11
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as afaresaid} for a period of tine inany Lease Y ear, the Perceatage Rent Base shall be reduced proportionately

for such peeiod of thne

7y N
ar p;mncrslu,a relation between the partes hererass expressly disclaimed: it beng understood and agreed that

“.um-:l.xl\sp__l«i‘-l;\[ngsl1le,1|]1, Any intenuon 1o liereby create 4 joint venture

the prewsions of this Section M) with regas drethe paymene by Lessee and the acceplanse by Lessor ofasum
.

coptal o prrcantage ol Ciross Safes wa veservation of Rene only

®) Latenngnally Deleted.

(d) Computaven of Lessar's [asorance Preminmns.

(1) Lessor shall submut vo Lessce afer the end of each calendar year during the Tenn
a statemnent of the Lessor's [nsurance Premiunts payable with respect to the Building for a calendar year and
the amouat, of any. due o Lessar fron Lussee pursiaie 1o Secrion T(a)( 14) for such calendar year on accoun
i Facie deterination between the Lessor and the Lessee for
[ make full payment of Lessee’s Peapartionace Share of such

thereal, Such stmemsens shall constitnte a

the perod represented thereby, and Lessee s
[nsurance Premums within ten (10Y days alter veceipy of such statement.

(2) Upon the rondering of a statement by Lessor to Lessee on ageount of Lessor's
fsurance Pronnoms, (1) Fessee shall absoy pay o Lessor, as addirional rent, wathin ten (10) days alter receipt
of such statesient, an amound equal (o Lessed's Propormonate Share of the dilference berween (2) the produce
obtained by muluplying the toral ot of Lessar's Insurance Premiums for the preceding calendar year by
a Trxcrion. the desuminarar of which shall be 12 and the numerator of which stall be the number of months
of the currant yvear within the Lease Term which shall have clapsed prior co the first day of the monch
wimediacely (oHowing the rendiuon of such staement, and (1) the sum af all previous payments (if any) made
by the Lessee wih respeet to such prior mondis in the corrent year on account of Lessot's Inmurance
Premmitans; and (i) Lessee shall also pay 1 Lessor as addinonal rent commmencing as of the firse day of the
menth smmediatehe folfowing the rendinon of such stacerent and on the firse day of each month thereafter
il 2 e statement s rendered. 171200 of the peal amonne of Lessor's [nsneance Prevuums for the
preceding ealendar year. The payviments required to be made under (i) and (i) above shall be crediced toward
the corat amount duce from Lessee for che current calendar yeav o6 accouit of Lessor's Insurance Prentivms,
subject 1o adjostment as and when the statement for such cuprent. year is rendered by Lessor. O the Remt
Commencernent e and on the fiese day ol cach moneh thereafier nnul e rendering of the {irat such
cor o Lessee, the Lessee shall pay vo Lessor as addivanal venr an account of esimaced

statement by Lass
Phsurance fhenmums For suels pr.’uwf, RO RRIARISIEIRY] x‘(]\l:\! I et wv)ﬁh {(/i?ih) ()f- what would bave heen
Lessee's pro s share of Lessor's Insurance Pramiums for the preceding calendar year had che Fer of this

Lease been in exiscence at the thne the Lessor's Insurance Premiuis for such period were pracl,

(3) Upon the date of cxpiration or termmnation of this Lease, whether the same be
the date hereinabove set forth for the expiration of the Ternv or any prior or subsequent date, a portion of
the Lessec's Proportionate Shate of Lessor's Insurance Premivms for the calendar year during which such
¢ by Lessee to Lessor, ifand to the

expitation or cermination occurs shall imnediately become due and payab
extent it was not theretofore already Rully billed and paid. The said portion shall be based upon the length
of time that the Lease Tevm shall have been in existence during such calendar year. Lessor shiall, as svon as
rCC\S(‘ﬂi\])]/Y Pl’.‘l(‘llcdl)ilﬁ, Sause aostatenrent (_\([l’k‘ [,CSS')"S [n.?\lrﬂncc P‘C”"Aiul'lls {Or t.h:!L Cﬂlcnd.’\" )‘Cﬂl' to b(f
prepared and famished ro Lessee. Lessor and Lessce shall thereupon make appropriate adjustments of

amounts (}1\‘!1 ()\\'ing.

(4) Lessor's and Lessee's obligations to make the adjusuments referred to this Section

3(e) shall survive any expiration or fermmnaton of this Lease.

(5) Any delay or failure of Lessor in billing any Insurance Premiwms hereinabove
provided <hall nor canstituce a waiver of or in any way impair the continuing obligation of Lessee 1o pay such

lnsurance Prenvuims,

cerest. 1F Lessee fails 10 pay any Basic Rent, Percentage Renc, Additional Rene or

¢)
Additional Charges wichin [0 days alter the same becomes due and payable, interest shall accrue on the
unpaid partion thereof ac the race of two (2) prreentage poines above the anmual Prime Rate in effect on such
due dave, whichever s higher, but in no eventatarate higher than the maximuim race allowed by law, and shall
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be payable on demand. Such incerest shall be deemed additional rent hercunder and shall be collecuible as

such.

g, INo payment by Lessee or receipt by Lessor of any lesser
P ¥ P

hl

amount than the imount stipulated to be paid hereunder shall be deeed other than on account of the earliest
stipulated Basic Rent. Percentage Rent, Additional Rent or Additional Charges; nor shall any endorsement
ar statement on any check or letter be deemed an accord and satisfaction, and Lessor may accept any check
or parnent wirthont prejudice to Lesson's righe to iecover the balance due or to pursie any other remedy

available vo Lessor,

e Paymenn Charge, 16 Lessee Tails to pay any Bagic Rent, Percentage Rent,

arges within seven (7) days afrer notice that such payment is past due,

;

! E
Additional Rent or Addittonal
Lessee shall also pay to Lessor a fate payment service charpe (1o cover Lessor's adnnmstrative and overhead

cxpenses of processing lace puymcnts) cqual to the yrearer of $T00.00 or 5% of such unpaid sum; pr'ovidtd.
however, if Lessee shall fail o pay any such payments due under this Lease, within seven (7) days after

written nacice an two (2) or more occasions in any consccurive ewelve (12) menth perind, then for the

remainder of such twelve (12) month period. if any payment of Basic Reng, Percentage Rent, Additional Rent
or Additional Charges is nor received by Lessor by the Gifith (Sch) day of the month, then Lessee shall pay to
Lessor, apon demand, the aforesaid Jate charge . The provisions of this paragraph are cumulative and shall
in 0o way restrict the other remedics available to Lessor in the event of Lessee 's defaule under this Lease. Such
payment shall be deemed liquidated damages and not a penaky, bur shall not exeuse the timely payment of

rent.,

mmon Arcas.

Throughout the Term, Lessee and its agencs, employees and business invitees shall have che
non-exclusive nght, in common with others, to use the common ateas of the Building, including service
corridors and stairways and the loading dock and areas adjacene thereto. Lessce shall not ac any time block
aceess (o the loading dock or prevent its usc by others, Lessor shall have che right acany cime, without the
Lessee's consent, to change the arrangement ot location of entrances, passageways, doors, doorways, corridors,
stairs, toilet rooims or other public portions of the Building (other than the loading dock, Lessec's excerior door
and those service corridors, stairs and doorways, i any, Jeading from the Leased Premises to the Joading dock
area in the rear of the Building, with respect to which Lessee’s consent shall not be unreasonably withheld,
delayed or condivioned), or to change the name, number or designation by which the Building is known. Lessor
reserves unto iself the full and complete awnership of the elevators and escalators and all tangible personal
propeny inscalied by the Lessor in che Building which is of the type and character that qualifics {or the
Invesament Tax Credie under the Internal Revenue Code. Notwichstanding anything in the Lease to the
contrary, Lessor shall noc make any naterial modification, expansion or aleration of the Buslding or Common
Areas which will unreasonably impair the access 1o, oe visibility of, or otherwise obscure of obstruer the glass
perimeter walls and doors of the Leased Premises and Lessecs sign,

S. Services and Luliv

(a) Throughout the Term, Lessor agrees that, subjecc to the provisions of Section 1(a)(9)
and Section 23(b) herein, it will furnish (o Lessee. in amounts reasonably sufficient for the proper operation

of Lessee's business in the Leased Premises:
(i) Cold runming water for Lessee's kicchen and voilet rooins;

(i) Condenser waver for Lessce’s heating and air conditioning systems, the same vo

be chifled or heated by Lessee for air conditioning and heating purposes; and

(i) Access ta the Building parking garage 24 hours per day, 365 days pet year,
subject to such non-discriminatory charges for the use thereal as are levied from time to time by the garage

operator, and subject to reasorable sceurity requirements.

(1) Lessor reserves che vight to evect, use, conpect o, maintain and repair pipes, ducs,
canduuts, cables, plumbing, vents and wires in, to and through the lLeased Premises as and to rhe extent that
1essor may now o hereafter deem to be necessary or appropriate for the proper operation and maintenance
of the Ruilding (including the servicing of other tenants in the Building), provided that all of the foregoing
shall be concealed in the walls, fTours oe ceilings of the Leased Premises, and the right at all times to transmit
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water, heat, air condiamng and electrie corrg thrangh such prpes, conduits, cables, plumbing, vents and
wares: provided, however, Lessar ayiees it exeecising such dighes, Lessor will, ro the fullest excent
rearanably possibic, avord (and whese i cannet b aveided, then to minimize) interfering with [_cssee's use
and vagoginens of the Leased Premises: amsd prowichd further, dhat Lessor will, at Lessor's expense, promptly
A conscquence of exercising such righrs

repair any damage done to the Leased Premises a:

(¢) Lussee shall, at its sole cost and cxpense. arranye for the fuenishing of all vrilivies
(including, without limitation, clectricity, gas. water/sewer and telephone) necessary for the operation of
Lessee's business ac the Leased Prenises, or the business of any penmuiied ficensces ot concessionaites therein,
and all charges thetefor and cdsts thercof shall be paid by Lessee as set forch in Scetion 1(aX9).

6. Lipke ad Tl

ar will, s

sonsibling, Subgert to the provisions of Scetion 12
sty

()

exprnse, Keeps i eafe, nuractrve, cleat, first elass condwion and in goud working order amd eepair, the ranf,

the ronf deans, eaterinr walls (exeluding storefrong, interior non-strucraral postions af the exteror walls, and
any plate gliss wingows, windmw [rmes, donisand door frames ) enfunng, hinecls heams, footings, foundation
walls and stuccural portions (both interior and exterior) of the Building and/ur Leased Premises,

the stmctusat concrets Roors (excluding Tov covering, sach s carpeting, terrazzo and other special foanng,

walls, doors, windows and glass installed by ora the request of Lessee), sprinklermains, ueilicy pipes, condhairs,
metere and hies sutatde af the Leagsed Prevnises (unfess orginally msratled by thie Lessee orat Lessee's expense)
and atliny lines What rum through the Leased Premmises Bt o not service the Leased Dremises. Lessor shall
cause the Building's exeenior, main Hoor Joliby and all common areas abwaps 1o have a clean, neac, digrufied

Appraranee appropiae 1o firse-class offier huilding suitable for professional tenants. MNatwirhstanding the

{oregony provisions ol this subsection, Lessor shall not i any way D Hable 1o Lessee untess Lessee shall have

given Lessor wngen notice of the necessity Tor such vepaies, and pmwdcd thav any darmage ansmg therelram

shall not have been caused tay the negligem or wrllfol act or omssion of Lessee, s concessionaires, nfficers,
eenployees, lieensees or contraczors (in which coene, subject o the provisiuns ol Sectinn 12 hereof, Lessea shall
b responsible therefor) or have been eaused by any of e tems Lessee is required to mamtain and repare
ander s Lesse. Lessar shall be under no labnlay for repa mameenance, altcration or any other actian with
respect to the Leased Premises or any part thereof, or any plumbing, clecerical, or other mechanical
installations therein, etcept as may be expressly set outin s Lease.

[ossee Responsbiliny. Subject to the provisions of Section 12 heecof, Lessee shall

(b)

at all times, from and afeer delivery of possession of the Leased Premises to Lessee, at its own cost and expense,

pmaincain che Leased Premises and Lessee’s exhaustlines in yood and tenantable condicion, and make el necded

repans to the Leased Presnises and every pau thervol, except s heremnbefure Prm'i(h'd. Lessee shadl keep the

putblie aidewalks v Trone and 1o dhe sde af the [eased Prenmses and the service corndors, stamways and
loading dock area i anea and clean corditian, Feee of hreer aned tash. Al such mameenance and repaus shail
b acconiplistied nea oo and workanlike mannys and i complianee with all .lpi»lic;lblc Requircrnents, anl
Lessee shall use maeriabs equal in qn:llll}' anel kand vo ehe materids vsed i hmprovements or berrermene
employedas of the commencemenc of business by Lessee rom the Leased Promises. Lessee's obligations undee
this Secrion shafl include, but not be framted 1o, repaining and mnihmininu Leims as are rcc}ui(cd by any
governmental ageney having jurisdiction thereof (whether the same is ordinary or extraordinary, foreseen or
unforescen), walls (other than exterior walle), ceilings. utility meters, pipes and conduits within the Leased
Premises and all utility meters, pipes and conduits outside the Leased Premises which are installed by Lessee
or at LLessee's expense, all fistores, heating, ventilating and ain conditioning equipment installed by or for Lessee

5

ex. outside the Lers

(whether Jocated wothin thie Leased Premn - Prenuses v on the rool), sprinklee cEpImenr

and arher equipine, withim the Lessed Premises, die score frant on store froms and all sigmage for the L

o's sigos, tocks and closing deviees, and all

Dremmises, inchading any pyhon sygns where apphicable, all Le
ames, dovrs and duor frames; provided thac Lessee shall make na acdjseient,

window sash, caverent ar {3
alterarion or repair 1o any part of che sprinkler alapm systenin or serving the Leased Prenvses without Lessor's
prio appraval. Al plass is atehe sede visk b Lessee, and an lass broken shalf be protopdy replaced by Lessee

- | oo
el gline of the hind, size and qualicy ag s dhen rec tired by appheable building cod
b } ) | ¥ apy b

. Lessee shall perous no
waste, danage or spjury (Q the Leased Prenmaes. and Lessee shall initiare and carry oot a progran of regular
pLamtenapee angd repar of the Feased Prepuses, macluding the pasneng oe sehmshing al all areas of the iateninr
and the store front, 5o as to impede. to the extent teasonably possible, deterioration by ordinary weas and tear
and 10 keep the same in ateactive condicion. As used in chis Secrion, the term Vexeerior walls” shall not be
deemed to include store frant or store fronts, plate glass, window cases or window frames, doors or door
Frames and sccurity gritles o amitar enclosures, Lessee will nog overload the clectrical wiring serving the
Leased Promises of within said premises and will install at its expense, bug only sfier obtaining Lessor's written

14
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.lppnw.\l. any acdditsaal cheenresl winny which ey e u:x_lxmcd i enpnection with Lessee’s apparaus.

Nowshstandig tie provisions of Seetros o). Leasee, and nor Lessor, shall foe cespormble fur ary and all

eapured eepasrs and Zor mamtenanee wo he rant of the Leasedd Pranines where such repairs anad/ vt magses

natee ary necessary by reoason of acts a anssons of Lessve. 1 Ay and CH'!P‘U)’I,’C}L anehuding bue not
Fanited 1 rool penecravons and the mstathatnn of equipent on the reof Lessee shall not be responsible for
e fes wrchsn he Leased Presnises thatexcheasely seree prepses ather U the Leased Presuses amd serve

no patt of the Leased Premuses.

(1 £ Lessos shall farl to vommenee the makiog of such repaivs or che perfornance ot
such maincenance as it is obbgdted 1o do under subseenion (a) wahin thiry (30) days after notice Tram Lasy
(excepe m the ease of any emergency rendering the Leased Deennses untenantable, in which event said dviey
(30) days grace perind shail be reduced ta tweny four (24) hours after writeen notige), Lessee’s sole right and
renwedy fror anreh Erifure shall be, after further notee 1o Legsar of s watention so to do, 1o causy such eepars,

1N

excepr as hereinafter provided, to be made ormumtenanee 1o be performed and o make a claim aganst |essor
for the reasomalshe cases thereof (bur not oo withhold Rent on account of such costs). 1f Lessee shalt fail o
make any wach sepaws oc ro perfonn any suclimaneenance as i is obligated o do under subsecuon (b)
(including, sewhout Bmitation. repaits of MAUNCHANCE (0 its frong, signing. show windaws and security grrifies
or sombar enclosures) wichin turey (30) days afrer writrent norice from Lessor, except i the case of any
emergeney o which even sanid shiny (0) days yrace period shall be reduced o twenty-four (24) hours after
agal ar written notice, Lessor may make on perfoun the same fur thi accouns of Lessee, withau labiley o
Lessee for any loss or damage that may aceruc to {essee's merchandise, fixtures, or other propeny or 1o
Lessee's business by reason chereof, and Lessee shall pay therefor, as addirional rent, within cen (10} days after
Lessor slall have billed Lessee thereof, the winm of Lessor’s cost for making sucli repairs and/or performing
such maintenance (which such costmay include a reasonable amownt for Lessor's overhead). Nothing hercin
contained shall imply any duty on the part of Lessor to do any such work which, under any provsion of this

v

Lease, Lessee may be required to do. nov shall ic consticure a waiver of Lessee's default in failing to do the

e,

(d) When necessary by reason of aceident or other ernergency oecurring in the Leased
Premises or elsewhere in che Building, o1 in order to make any tepairs or alterations or additions or
unprovements in or relating co the Leased Premises or to other portions of the Buidding, Lessor reserves the
righr to incerrupt che .\uppl)' co the Leased Pramises or to the Conmmon Arcas, of ulccnicicy, water, yas and
other urtilities. if any, and also ta suspead the operation of the heating or air-conditioning systent in or to the
Leased Premises or any other partion uf the Building until said repairs, alterations, additions or improvaments
shall have been completed. When Lessor needs o tmterrupt the supply of utilitics ot to suspend HVAC
vices 1 any acher circumstances it shall do xo ourside Lessee’s business hours whenever practicable,

Provided Lessor shall pursue such work with reasonable diligence, there shall be no abacement in Rent becausce

of any such internuption or suspension unless such interruption or suspension shall render the Leased Premises
substandialle untenantable for a poviod in excess of thiee (3) consecutive business days, in which event Lessee
shall thereafier be entided o an equitalile abaterment of Reot until such time as the Leased Premises are again

are unable to agree as to the amounr of any such equitable
& }

tenantable. Tn the event Lessor and Lesse

abatement. the same shall be determined by arbirracion as provided herein.

() Lessee shall at all times during the Term of this Lease and any modifications or
extensions thereof, maintain in force and effect the follawing maneenance and service contracts:

(i) A heating and ai conditioning maincenance contract cansistent with industry

scandards;

(i) A service contract with a qualificd cxtermination company for quarterly pest
control applications for contrel of insccts, vermin and other pests (and more frequent service if prablems arise)
within the Leased Premises, in and about the Lessee's trash dumpstec and in and about the loading dock; and

(i) A sewer and diain serviee contrace consistent with industry standards and
Lessee's syscam-wide process for cleaning of che diaing, plumbing lines and grease traps and inspection for
prease butld-up m exhaase shafts within the Leased Premises. including the applicacion of environmentally safe

chemical solvents as necessary. |
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(2} Lessee shall use the Leased Premises solely for tie operation of a "Corner Bakery” type
of bakery/ restawsant consistent with majonty of the other Corner Bakery's found in the Washingeon,
D.C./Baleimore metropolican area, feermns may be produced in the Leased Premises for consumption on-site
and off-sice (wich, as a part of its on-site business, "to go”, delivery or catering service at Lessec’s option) and
sold at retail or wholesale, Lussee shall operate solely ander the trade name "Corner Bakery," Lessee shall not
usc or permit the feased Prermses wo be used for any other purpose ov purposes or underany other reade namc,

style or designation witliout the prior writien consent of Lessor. Lessor shall nor unecasonably withhold,

condition or delay its consent to a name change. Lessee shall aties expense, pracare any and all governental
licenses and permirs required for the conduet of Lessee's business on the Leased Preomses and shall, ac all

times, comply with the requirements of cach such license and permit.

Nouwithstanding the foregoing. Lessee may, without Lessor's consent, change its trade name, so long
as concurrently therewith the rrade name of a majoriy of all ather Corner Bakery stores in the Washington,
D.C./Baltimure metropolitan area shall fikewise be changed to the same trade name. Lessee agrees to provide
Lessor ac feasr thirty (30) days’ prior writen notice of the name change and o submit to Lessor for Lessor's

reasonable approval plans and specifications for such sign(s) prior to the installation of the new sign(s).”

(k) Throughout the Term. Lessee covenants and agrees tor (1) keep the Leased Premises in
ancat and clean condition: (if) pay before delinquency any and all taxes, assessments and public charges levied,
assessed or inposed upon Lessec's business, upon the Jeaschold estate created by this Lease or upon Lessec's
lixtures, funishings of equipment in the Leased Prenvses; (i) not wse ot pennie of suffer the use of any
portion of the Leased Premises for any unlawful purpose: (iv) not use the plumbing facilivies for any purposc
1 (v) not place

other than that for which they were constructed, or dispuse of any foreign substances there
a load on any floar exceeding the floor tuad per square foot which such floor was designed to carry in
accordance with the plans and specifications of the Building, and nat install, operate or maincain in the Leased
Premises any heavy jtam of equipment except m such manner as to achicve a proper distribution of weight;
(vi) not Lo siip, overload. damage or deface the [_cased Promises, or the hallways, stairways, clevators, parking
facilitics ar other public areas of the Building, or the fixures therein or used therewith, nor to pernnic any hole
to be made in any of the same: (\'ix)lmcn(ioxmﬂy Delered. (viii) not to use any floor adhesive in the installation
of any carpeting: (ix) not 1o install or operate in the Leased Premises any machinery and equipment o the
Leased Premises which may overload the efeceric service to the Leased Premises, withoue first obtaining the
written consent of Lessors (x) not to instatl any orher equipment of any kind or naturc which will or may
necessiate any changes, replicements or addicions to, or in the use of, the water system, heating syscem,
plumbing system, ar-conditioning system or clectrical system of the Lensed Premises or che Building, without
fiest obtaining the written consent of Lessor (approval of plans and specifications of Lessee's Work conscitute
approval of the equipment and machinery shown thereon), and (xi) at all times to comply with the
Requirenients.

essee will not use or occupy the Leased Premises in violation of any Requirement, I

(c) L

any governmental authority, after the commencement of the Lease Tevnn, shall contend or declare thac the

Leased Premises are being used for a purpose which isin violation of any Requirerment, then Lessee shall, upon
five (§) days' notice from Lessor. immediavely discontinae such use of the Leased Premises. If thercafeer the
govrmmcmnl authority assciung such vivlation threatens, conunences or conuniies criminal or civil
procecdings against Lessor for |essee's failure 1o discontinue such use, i addition co any and all nights,
privileges and romedies given o Lessor ander this Lease for defaule dherein, then unless Lessee shall have
discontinued sueh use prior to the delivery of any natice of terminacion from Lessor to Lessce, Lessor shall
have the right to temmate chis Lease forthwith, Lessee shall indemnify and hold Lessor harmless of and (rom

any and all liability for any such viclation or violations.
)

(d) Lessee shall proceed with due dispatch and diligence to open for business in the Leased:
Premises on or before the Rent Commencerment Date and shall thereafeer, subject to Section 29, continuously,
actively and dilngcml‘y operate its said business in the Teased Premises, ina high gr;\rlc and rcpu(':\hlc Mantncr.
maintaining in the Leased Pramises a saff of employees and a stock of merehandise sufficiently adequace and
complete enough o fully service the needs of it customers and to maintain the reputation of the Building
chroughout the Tem (unless prevented from so doing by fire, stnkes or other contingencics beyond the
control of Lessee) and shall mainrain displavs of merchandise or attractive views of the interior of the
restaurant i the cl\.tpi:\)' windows, il any. and keep such di.\'phl\' windows and Lessee's store signs well light'cd,

to che end that there shalt be capabile of being ;_\mduccd by Le s business operation on the Leased Premises

the maxinuwm amount of Percentage Rent and/or ta the end thac the Building shall not have vacanr or
i
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secrmingly vacant stores therein, 1 Lessee operaces during the Business Hours set forth below in a manner
consistent with a majoriey of Lessee s other stores in the Washington D.C./Baltimore atcea, lessce shall be

deemied o be aperating 10 a manner (o produce the maximum amotnt of Percentage Rene.
4

(¢) The "Business hows” daring which Lessee shatl remain open to the public as aforesaid
shall be at least ten (10) consceutive hous per day . Monday through Friday of cach week dunng the Tenm
{exeepe New Year's Day, Chiristias, Thanksgiving and Vederal govermman holidays).

Lyrnants,

8. [Rudesand Regulaons: Lossee

() Tessee and its agents and employees shall comply witly and observe all reasonable rules
and cegulations of gcncr:sl applicability o A eenans mr the Building concerning the use, management,
aperation, safety and good arder of the Leased Prenmses and the Bullding which are notinconsistent witl any
provisen of this Lease or with Rales 16 aud 34 of Fxhibic C herewo atached herero and which may fromtime
b tiang be promyaed by Lessor. Lessor agrves thac all such ades and regulacions will be apphed o Lexsee
Farrly, reasonably and in o maones tha ix nu Jess favorable than their application w any ather conant of the
Turilding.  Ininal ndes and eegulations, whieh shall be effeetive until amendudd by Lessor, are antached o thiy
Lense as Dixhibie C heeeto and made a pat hercof. Lessee shall be deemed wa have received notice of any
amendmient to che rules and regulations when a copy of such amendment has been delivered to Lessce at the
Leased Premises or has been given co Lessec in the manner preseribed hereinbelaw for the giving of notices
under this Lease. Natwithstanding anything co the contrary contained berein, no changes by Lessor i any
ndes and reguiatons wih respece to the Building or Leased Premises shall materially, adversely and

wnreasonably () inerense Lessee's duties and obligauwas lereunder, (i) redice or restrice che estate, rghis or

benefies liereol or (10) 2 Lessee's abilivy to sperate. An ameadivad o the rules and regufarions will be
effective on the fater to oecur of (i) the effective date ser out in the notice of amendiment given to Lessee by
Lessor as provided above ot (it) the fifteenth business day after such notice of amendment way given to Lessce,
Lessec shall comply widy all fire provective riles and regutations promulgared by the Lessor for the safery of
the Building and its secupancs, including rules prescribing certain typas of materials and prohibicing other
types o mterias i he Building, Lessor shall nen be vesponsible co Lessee For any violation of the rules and
regulations, oo the eoveniars or agreements contained io any other lease, by any other tenant of the Building,
or ity agents o employees, and Lessor may (subjeet to the provisions of the seeond sentence of this Seetion
&) waive in writing, or atherwise, any or all of the rules or regulations in respect of any one or more tenants,

{(b) The Buitding rules and regulacions shall not () regulace or vestrice Lessee's freedon or
discretion in decoraring or furnishing the interior of che Leased Pramises (including, without Limitation, all
floors and walls which cannot be scen from outside the Leased Premises) except to the extent, if any, necessary
to comply widh applicable Requirements; (i) regulare or gestrict Lessee's abiliry to comnumicate with its
members, employees and invitees within the Leased Premises, cxeept to the excent expressly provided in the
hibir C (the "Inivial Rules™); or (io) rescrice Lessee in
carrying on any acuivity or doing any thing thacis deseribed, referred to, regulated or resericted in che Tnitsal

initial rules and regulacions acached co this Leasc as
Rules, except as and to the extene provided i such Tnitial Rudes.

(¢} Lessee covenants and agrees that che Feased Premuses, including Lessee's doors, windows
s }

and signs, shall be kept near, clean and in good order by Lessee ar Lessee’s cxpense, including necessary and

pcrioduc repaincing thereof, and including such repain, redecoraring, repainting and c]caning work as, in

[essor's reasonable judgment, shall be necessary to maintain such premises in good order and in keeping with

the general standards of mintesance and good appearance of the Building. No debris, dispasal containers.

matesial seraps, cartons, wrappings or ather similar items shall be permiered in Lessee's starcfront windows

or on the sidewalks vutside the Leased Pramises

{d) Lessce covenancs and agrees ihar Lessee shall conduet selling, merchandising, display or
solicinng m connecoon with its business only inmide the Leased Premises excepe as otherwise provided in
Section 1{a)7) with respect to outdoor scating. and only in a dignified manner and in conformity with the
highesy standards uf practice obtaining among superiar type restavrants. Any substantial adverse change in
the quality of merchandise or serviees being offered by Lessee at the Leased Premises, without Lessor's prior

writien consenr, inay, ac Lessor's option. be deemed a breach and violarion of this Lease.

(e) Lessee covenants andd agrees that Lessee will at its own cxpense maintm the Lensed
Prenises, the adjacent serviee corsidors and stairs, the adjacene sidewalk aveas, the loading dock arca and its
tash dampster, iFany, inaclean, orderly and sannary condition and free af insects, rodents, vermin, and other
pests: will noc buen or peame undue accamulations of garbage, trash, robbish and other refuse, shall be solcly
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responsible for the removal and disposiiaon of the same froma the Leased Premses, and will keep areh refuse
T easetl Prenmises untd o semnaved from the Leased Prenses, It

I Propee sumancs 10 Ue iterienr of the
1essee chall be awnrized by Lessor to have a dunpater. Lessee shall coneraar dircedy with s vash temaval

cusmpany urliziy o dumpaier o e fncatesd behund the Builehing, o in 1he alley on the west ude ol the
Budeling, ar a specific loeatian ro b mutsatly agreed upan beeween Leasee and by Lessor, Lessee will non
Lo peemitted oy e Burdding elevators tacary trash ‘?l"rhc Pusibding or 1o bring food stuffs or o
provenns it the Benbdimyg. Al wet tash yeliding food wase paterial shall Be earried our af the Buldiog
i seatersght bags o comtainers Lesarsdall e the vl ro adape such e reasonable rules poverning
the removal ol disposition ol bl as e shall decermune, and Lessee shall adhere to U samie. Lessee
understands the smparcance af praper ey managemen and pese contral and agrees 1o comply with the
Lessar's rules and regulations goveniog sane. | essee shall abtan and maintain in ofTea cheoughoat dhe Term
the pest conprol and externuatinn serviee agreetnent desenbied i Seetion 6(e). [F Lessee is unable to abtain
a dumpster, Lessor and Lessee shall agree apon a procedure fur Lessee ko store artd remmave is teash frenn che

Leased Premises, at Lessce's sole cost and expense.

(13 Lesaee covenanes and ayrees thar it will take parsicalar care not o clog the plumbing and
dininnage systen of dhe Buodiding wieh givase amd aher oo wastes, Dssee sill perindicalty ugpect and clean
alb prease teaps il is exhangt shafts sachin the Leased Premuses and will use chemical  solvens, where
:xpprnin'n.nc, vo keep all dramaye ines and exhaust shafts Sear and free of grease buildup: provided, any such
chemical selvers will be environmeneatly safe and wil be appropriate for such use. Lessee shall obrain and

myaintain o effece throughou the Turn the sewer and denin scarvice agreemnent deseribed in Section 6(e).

Y.

Lessee will not make or pennit anyonc to make any alterations, addicions or improvements,
structural ar othenwise, in or to the Leased Premises or the Building for which 2 municipal building permit
or other g()\’crmncnmi approval would be required, without firse obraining cthe written consent of Lessor,
which consent will not unieasonably be withheld, delayed or conditioned by Lessor pravided Lessee has first
satishied each of the foregoing cordivnms ceedent (1) Lessee shall {irst sudnnic prehuminary and final deawings
anad reaifications (neludig major revisions therern) forall such work, prepared and cen ificd to by architects,
ntesior desiners, oc engineers. (vach of whow shall. requnred by Law, be chaby licensed and in goad standing
v thie futsscicnnn e whieh the Tuilding is focared) as may be reasonalily requived by Lessor; (i) Lessor shall
Bave the nghi o revies all such drawings and, wotho reasomable perind of L (ot to exceed fifeeen (15}
days) noudy the Leasee of any corrections o sevIsions which |essor may reasonably require; and (su) Lessee
shall advise Lesset of the sdennry ol each comeractar Bived to o any such work i the Leased Premuses, and
Lessor shall have the righe, which it covenants and agrees to exercise ina reasonable manner, to disapprove any
such contractors. Drovided dhat Lessee's cransositral Teveer conspicuously states in BOLD LETTERING
THAT LESSOR'S FAILURE TO RESPOND WITHIN FIFTEEN (15) DAYS SHALL BE DEEMED
TO BE AN APPROVAL OF THE ENCLOSED PLANS, IF LESSOR FAILS TO RESPOND WITHIN
SUCH PERIOD OF TIME, LESSOR SHALL BE DEEMED TO HAVE APPROVED LESSEE'S
PLANS. Norwichseanding the foregoing, Lessec shall have the right to make such interior non-starcucal
modsfications made 1o a majority of sunilasly situated city sores in the Washington [D.C. and Baltimore

metrapolitin area aperating ander the Camer Bakery trade nante, without the consent of the Lessor. Inthe
cvent fessor consents to any such alcerations. etc, such atcerasions shall be pesformed in a good and
workmanhike manner in accordance with all applicable Requirements, and Lessee shall indemnify and hold
harmless Lescar from and againse any and alf costs, expenses. clains, liens and damages o peeson or propesty
resulting front dhe making of any such alterations, decararions, addirions or improvements in or to the Leased
Premses or Dessee's exhaust fines v the Bulding negligendy or in violaion of applicable Requirements.
Lessee shall not permit a mechanic’s e or liens to be placed upon Lessor's reversionary interest in the Leased
Premises or the Binlding as a resule of any alteradons ar improvements made by it and agrees, if any suchlicn
be filed on account of the aces af Lessee, prompev 1o pay the sune or to provide a bond or ritle insurance
coverage over such lien ac such time as Lessce 35 not contesting such lien 1in good faith by appropriate
proceecings, In the event Lessee fails ro pay any such fien (or to bond or title insure aver it or conrest i
wood faidy), it may be paid by Lessor afrer Lessor has given Lessee at Jeast ten (10) days prior written notice
of its intention to pay such lien, and il Lessor delivers to lessee a full and unconditional refease of such lien
and sarisfaction of the claim on which it was based, chen the cost may be charged ro Lessee as addivional renc
onder this Lease, {0any such substantial afrerations, decaracions, additions or improvements are made without
che prior written consent of Lessor, Lussor may corsect or remove the same after reasonable advance nouice

to Lessee and Lessee shall be fable for any and all rrasonable costs and cxpenses incurred by Lessorin such

remmoval
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IS

(a) |essee shall p('m‘nh' ot the extersor Lacady of the Leased Premises a santable cxiern
31[1:{1L)(,],’()L|. SIPR O g ol suel sz, desipn ad character, and i sueh loeatan anly, as Lessar shatl approve
mowriting i its sole diserction. Lessee shall have the nght vo fastall an awong above its [ront totanee,
l\anb‘l‘dtt:!“lln‘ desgrs, eotor, macerial sie, methud of atachment and all oeher aspects of sich awning annel wire
sign thereon shall be subyect to the Lesson™s prine wanien approval. Mo oder signs, lights, feterung or nther
fonns of mserpnon v adveismg o dinplay devices (nseliding « pedic cand uotices shalt b displayed i the
extertor of e Liased Preouses or on ar i wnmediate proxmuty o the mnes or ougey face of the show
windaws, ennges, doars o tramsoms, oy shatlthe sae he digplayed many ocher focauon wichin che Leased
Premmises fronm whieh such sy, Tights o uther Torms ol mscription o advertising o display deviees may
reacily be seen Fram autside the Leased Promisesc withont proor aenteen approval of Lessor as to the sive,
marerial, design and nearness therenf. Lesser shall vor ar any e display on the exteror of the Leased
Pretizes, an o on i any uihes foeaoon thsren Frons which o may vesgdily be seen fram outside the Leased
SOF'S

Premises, any s or notice of ranoval al Lecee o businss (o any other lcation (except, wali 4
Prior Wit approval, with respect 1o renoval toanoddser focation walun the Huilding). Notwichsimidig the
foregoing and subjeet 10 all govermmentad Lovs rates and regulaions, Lessor approves Far mstallation on the
extenor of the Leased Premuses and m the windows of the Leased Premises including the winduw text,

awnings, lighus and the signs all as shown on Exhibic G,

(b)Y 1F Lessee shall ercar, inseall or maintain any sign, lights, or other forms of inscription or
advertising or display device outstde, i or upon the Leased Prentises i vivlation of this Section and shall not
immediately upon notice from Lessor vause the same to be remnoved o discenunued, Lessor, in addivon to
any other vights or remedics 1o which it may be envided fereunder or as a matter of law o in cquity, may enter
upon the Leased Prenuses, withoue chereby cansing an eviction of Lessee fram said premises o interforenee
with Lessee's rght of quiet wse and enjoyment thereof, and cause said sipn, lights, or other forny of inseripeion
or advertising o display device to be remuved or discentinued, and the reasonable costs of such rentoval or
disconunuance shall be paid by Lessee, as addidonal rent, on the first day of the muorh following said removal

ar (“.\'CIIHI il\()l!l‘.k'k’.

e o

(a) Lessee, ac Lessec's sole cost and expense, shall obrain and maintain i effece av all times
during the Tenn, a policy of commercial general iabiliey Tnsurance with at least as broad coverage as 1SO
foon CG 00 01 07 08 Commercial General Liability (or a substiture providing equivalent coverage), naming
Lessor and {ar Lessor's request) any Imortgages of the Building, any ground lessor and any management agent
as addicional named insurcd(s), protecting Lessor, Lessee and any such mortygagee, ground lessor and agent.
against any Habiicy for bodily mjury, death or property damage oceurring upon, in or about any part of the
Building, dhe Leased Premises oc any appuitenanees thevero, with such policies to afford protection o the
combined single limit of not Jess than $5,000,000 with respect to bodily injuries or deach and wich respeet
to property damage. and with a deducuble no grearer chan $1,000.00 for any single occurrence. Lessee shall
obrain and maiacain in effect ac all times duving che Termy, on Lessee’s furniture, fixtures, equipment and
personat property 1o the fullest extent of Lessed’s insun able ingerest cherein for 100% of full replacement cost
without reduction for depreciavion pro\‘ldcd, however, Lessee shall have che nght o self-insurc this property
damage risk Nocwnhstanding the foregaing, the insurance coverages provided for heeein may be maintained

by [Lessec putsuant o master policies of insurance coveriny other rescaurant locatjons of Lessec.

(b) Lessor shall obtain and maineain i effece at all Gimes during che Term, a policy of
Special Form Causes of Loss insurance on the Building {or a substitute providing equivalent coverage) to the
fullest extent of Lessor's insurable interest therein for 100% of full replacement cost without reduction for
depreciacion, together with commercial general labiliey 1nsurance with at least as broad coverage as 15O form
CG OO0 07 08 Conwmercial General Liability (or a substitute providing equivalent eoverage), togerher wich
rent loss insuranee and such other coverages as are commercially reasonable for the owner of a Class A office
building in Washingron, D.C. The premnmms for all such insurance obiained by Lessor shall prapesly be
included in Operating Expenses. In the case of Bability msurance. such coverages shall be at least cquivalent

to the msurance which Lessee is required to obtain under subsection (a)

() The insurance policics required to be obtained by Lessee and Lessor under this Lease (7)
shall be sssued by an insurance company or companies raced A-/V 1t ot higher by the AM, Best Co., and (i)
shall be written as promary policy coverage and net contributing with or in cxcess of any coverage which the
other party may carry, Neither che issuance of any wsurance policy required under this Lease, nor the
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minminn ot specified frerenn, shatl be deersd to b o restnat i any way ehe Habiliny af other parey
acising under o1 o of this Lease, Wath respert to cach msrnwe policy required to be obtamed by Jessee
under this Section. on or before che Lease Comunencemant [oare, and ae fease 30 days before the expiration

of the expariog policy o certtficate ,m-\'mmlly farmshed. Lessee shall deliver o Lessor a cemficate of insaanee

herefor, together with evidenee af payment of altapphcable pramume, Liach insurance pahicy recjuired o be

see shall provede (and any certeficase evilenging the exiseenes af cach

cavvied herender by or o belalf of L
such sirance policy dhadb corafyyrha streh msnranes policy Jhatl noe be eanveled unless Lessor ahall have
! ! }

received 30 days’ prior writcen potice of cancellaeion

{d) Lossee shall not do, v enuse vo be done iy act, marrer, thing or failure to acs b respeat
of the Leased Premmses and/Zar che Building i will svalidare o be in confhet with fiee insurance pobeies
covering the Buildiog or any padt chereot, and shall sot do, o pot JH}'HHH); to be done, in or npon vhe
{eased Premuses and/or the Buiddimy. or bring or keep anything yhersin, which shall increase the rate of five
TS RNCe 20 (]l\: ]ill!,dl}“_{ PIT AT -')H’\' l'\;'l”)“k‘“)' ]H(ﬂ\ltd |.h1'[l‘i“ “‘. b)’ BEARENSTRY i)[(d)c (‘Q“l“lﬂ “[A Ls:SﬁCC XAl Cr‘lﬂpl)'
with che prosisions of thic subsecton, the fire yusweance rate shall ac any time be higher than st otherwise
sec fails to correet ar ramove such

would bey aued 16wk @ reassasble tme i voree froay Lessor, Le
offendng condnion, then Lessee shall resmborse Lessor on Henwand, for that part of alf premwms for any
inswrance coverage that shall ave been charged beeause of such violawon by Lessee and which Lessor shall
have paid o acenunt ol an increase in dire rmie or rates w its awn policies of insurance. Notwithstanding the
foregurng, i and forso long as Lessee 0 comdueting anly the business specifically auchorized herein, Lessor
agrees that Lessee's husiness aperations in e Leased Prenmses shall no, in and of themselves, be grounds for
Fequating Lessec (o pay s share of any nerease 1 Lessor's insurance rates referred to sbove, provided such

beseness activities are not hazardeus or resudy nnan wdue accnymdation of waste or trash within the Leased

Premises. or otherwise violace the terms of chis Lease.

(¢} Lessee hereby agrees n sdemmify and hold harmless Lessor and any maregagee from and
agains any sk all claims, Tosses, actiens, damages. Jiabsilities aml expenses (including reasomable atomeyy’
fees) chat are ot due to the act or orpissran of the Lessor ot its agens and employees and du (1) arise from
OF re H connechion “'ﬂ'h ll)l‘ ])U.’\'S(:S.\";“”( USE, UT(:H,U“I“H. lﬂﬂﬂ.\gfn\l‘”r. I\“Pﬂif‘ ”‘I;\in(cﬂ-‘nft or CQI“H)] U(.([ic
Leascdd Prensses, or any porbion thervol, m the exhae hines o the Café Avea ur any postion thereol or (u)
anise from e are w conpection witly gy act or osswon of Lessee or Lessee's agents, employees o invitees,
or (i) result From any default, breach, vialadon or nonperformance of this Lease or any provision therein by
Lessee, Lessce shall, at its own cost and expense, with counsel selected by Lessce (bu subject to Lessor's

reasunable approval} and acting at Lessec's diecaion defend anp and all actions, sues and proceedings which
may be brou zhe aganst Lessorand/or any monpages with respeet tu e foregoing orin which Lessor and/ur
sy s gagee ay be ompleadud. Lessee shall pay. sansfy and dischange any and all fimal and unappealable
’udxnu:m.u. orduees il deeeers whieh iy be e overed aglansk Leannt aned /o any merlgagee s COMTCTIDn
¢ .'\H(' I_('SSCCI.‘ (:(\\\n.\(‘l mn C()HHCCL(OH \Vil‘\ '.[WC dC(Cl\&C OF

with the forepoing Lessor will conpaace with
secctemont (as Lessee may clect) of all such mauers. Nogwithstanding the F'orcgoing, Lessce shall not be

oblipaced to mdemnify Lessor for the acts o omissions of Lessor, its agents, employces or coneractors..

(£} Lessor hereby agrees to indeminify and hold harmless Lessee from and against any and all
claims, losses, actions, dmmages, Habifivies and expeuses {imcluding reasonable actorneys' fees) thacare not duc
to the act or omission of the Lessee, its agents and employees and chat (i) anise from ot arc in connection with
che possessian, use, pccupation, management. sepaic, maintenance or control of the portions of the Building
other chan the Leased Premises. or (i) arise from or are in conneetion with any ncgligent act or O nission ur
gross neglipence os wrongful acts of Lessor o Lessar's agents, cinployecs, conteactors or invitees, or (i) result
from any default. breach, violation or nonperformance of this Lease or any provision therein by Lessor, Lessor
.'ihﬂ“. at ilS 0wy coxt I\I\l{ L\XP(‘”.\'\‘, wi‘h (H\H)_\'('I K\‘]CC(CC' l)) I.FS\()" -'l\\d :\('l'i“g HES I;Chs()l"ﬁ L“('CC("('I”, fl(tk[\(] ﬂl\)'
and all sctions, suits and praceedings which may be brought agamst Lessee with respect to the foregoing or

i wineh Les

¢y be impleaded. Tessor shall pay, satisfy and dischiarge any and all final and unappealable
judginents, erdets aod decrees winch may be recoveeed against Lessee in connection with the foregoing.

see {or the acts or omissions

Notwithstanding the foregoing, Lessor shall not be obligated 1o indenwify Le

of Lessee, its agenes, anployees 01 contiactoss.

(g) Lessor and/or any mortgagee shall not be liable or responsible for, and Lessee hereby
releases Lessor and/or any morgagee fram, all liabiity or responsibility to Lessee or any person clanming by,
through or under Lessee, by way of subrogation or ocherwise, for any injury, loss or damage to any propeny
in or around the Leased Premises ol to Lessee's business except to the excent such injury, loss or damage is
eaused by che negligence or wiltful misconduct of the Lessor or its agents or employces bur subject to the
mutual waiver provisions set forth befow in chis subsection (g). Lessee shall not be hiable or responsible for,
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and Lessor beeebsy reliases Lessee from, Al bt o respunsibiluy the Lessor prany person claimning by,

l|1muy‘|y ar under ewsor, i-q:; way ol su!n‘:.\gnlnm ar atherwsse, for anv mjuey. foss ar c‘[nmng’«* 1 any property
[ENE .'HUHHK{ i IS\‘ H\I(iﬂ(ll]\i O (o L('.‘:M,’l("’l l?ﬂ’ill)l‘.‘»ﬁ. I'\ﬁ‘('i\\ i l‘i&‘ evEerd '-h;ﬁ ,\H('j) |||j\1r}', ,&)5.’; u ILHHJILU' [$9 Cﬂ(l‘lfi”

by neghyence o willful msseondies al Leasew o s apeitts on ciplayees but cubyeer to the muraal wave

o wiives gach and every claing which avises

provesions set Tord Below i thee sobsecton {g). Dach parey frer
ar may anse m s favor andd agaac the other panty thereres during the torm ol thix bease avany renewal or
extensinn thiereal Tor any and all tose of, or damage to.any nl as propery ocated wathin or upon, o
consttutug 2 pare of, e Leased Droasises, which loss or damaye w covered by oris coverable by Speciad Fona
Causes of Lo msurance prlicies, Surdd mutaal waivers shall be i addition to, and not in nitation or
derogation of. ang other waiver or celease comtained in this Lease with vespeet 1o any loss of or damage o
propanty ol the panies hereto, Tmsinueh a i aboee muwal wavess preclude the assigniment of any aforesad
claim by way of sabragarion (o1 atherwise) o an insuranes sompany (r any other person}, each party hoerero
agrees ammediacely oo give o enclt insaranee company which Ias sssued to it policies of five and extended
COVEERE TNEHITANCE. written aonce ol the terms of sad mntaad wasvers, and 1o have saied msurance poi»cms

properly endorsed, f necessary, to preven e svabidation of said insurance coverages by reason of sand

wavers, ar the puepose of this Lease, any applicable deduerible amoune of Spreial Form Causes of Luss

shall be treated as though ic were recoverable ander suclt policies.

{2, Damage by Fire or Qther Caguabiy.

i

i

(a) Tnthe eventthe Leased Premises and/or dhe Building shall be partially or cotally damaged

or destroyed by any risk covered by Lessor's msarance. Lessor shall (subject to heing able to abiain all
necessary penmits and approvals therefon, eloding. withour funication, permits and approvals requived frou
any agensy o body adimintscering envi onmental faws, aides or :‘«:g\l]ariﬁus). within one-hundred \-n-\-¢11y(l,'),{'))
days after such duoage or destytion ar s soom harcarfier as is reasonably prnctic.\hic (unless Lassor
Lerminates this Lease pursuant to subseeton () commence o repair, tebuild, recanstruct and restore or
replace the damaye or destruction 1o the Ruilding {excluding, however, any portion of the "Lessee's Work"
as defined in Section 2 and cacluding also any propoty as o whicly the Lessee is responsible tor cattying
insurance pursiant ta Section 1 1), inchicing Lessor's Work as sev forth on Tixhibic B-T actached hereto and
prosecuce the same diligentdy 1o completion. fois understood and agreed that the Building, if partially or
tnally damiged or dexrroyed, need not be restored to ehe same condition as existed prior to such damage or
deseruction, provided the Building is rescored to 2 condicion architecturatly harmonious and consistent wich
the Leased Peemises and the balance of the Building  Lessnr shall nac be rcquircd to expead more for any
cepair, rebuilding, reconscruction, restoration, or replacament of the Building pursuant to this Section than che

amount of insurance praceeds paid to Lessor in connection therewith.

(b) lixcepu if this Lease is rermmated under this Secrion 12, if any irem of Lessee's Work or
any other portion of the Leased Premises for which the Lessee is obligated to carry insurance pursuant to
Section 11 shalt be damaged or destroyed, Lessee shall (subjece o being able to obtain all necessary permics
and approvals required from any agency or body administering environimental laws, rules or regulations),
soon thereafter as is reasonably practicable if Lessor's

within one hondred rwenty (120) days thereafies o
work as specified in Seetion 12 (a) inpedes or delays che completion of Lessee's work (unless Lessor
rerminates this Lease pursuant 1o subsection (¢)) or as soon thereafeer as is reasonably practicable (f the
Building is not then Mx[f‘]cicn(iy r«:pnirx‘d 50 a8 (o permic the commencemant of waork by Lessee, conmence
€O repair, reconsct and restore or replace saidimaters (including fixtures, furnishings and merchandise) and

prosccure the same diliyently to complecion.

(<) (1) Lessor shall have the oprion o cerminate this Lease upon giving written notice
o Lessee of exeraise thereof wichin ane hundred twenty (120) days after the Leased Premises or the Bailding

is damaged or d('slu)}'cd if:

{A) such damage ss the resule of any risk not covered by insurance, such as
Aood, eatthquake, act or war, nuclear reaction, nuclear radiation or radicactive contamination; or

(13) such diumnaye or destruction oceurs within the last twenty-four (24)
months of the Teun and cicher (i) the estumated cost of Lessor's repairs, rebuilding, reconstruction and
rescoration or replacement shall execed one-third (1/3) of the chen replacement cost to the Lessor of the
Leased Prenuses or Building, as applicable; or (i1} the estimared nme required to repair, rebuild, reconstruce,

erc. shall execed nnery (90) days ar the vemaining Term., whichever is less; provided, however, Lessee may
) )

nullify Lessor's election o terminate for casvalty damage atthe end of the Tenu if Lessee exercises any option
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ehat 1s avaiable to Lessee to extend the term of this Lease by giving witien notice to Lessor of such election
co cxerase such option within cwenty (20) davs afrer yecape of Lessor's notice terminating this Lease: or
(€Y Mifty percem (50%) or more of the gross rentable area in the Building
iminediately prior o the damage or destruction is render ed untenantable thereby and Lessor elects to ternynate
)

a1l the leases of all cenants 1 the Building.

12y Tessee shall Jave the option to wimue tis Lease upon greing wristen notice
o Lescor of exercise thereol within une bundred twenty (1 20) days afeer the Leased Pranises or the Bulding
s dumaged or destrayed if such danaye or desrracion aceirs withinthe st ewenty-four (24 Y mantlis of the
Term, as the same may be exvended, and vifer (1) the extinated cost ol Lessee’s repairs, rcbuiiding,»
pecomsterion snd restoration or replacement shall excved one-thivd (!,/3") of the then replacement cost to
the Lessee of ies funiture, fixtures and cquipment within the Leased Premises; or (ii) the estimaeed time
required o repair. rebuild, reconstruct. ere. shall exceed ninery (90) days or the remaining Tarm, whichever
is Iess: or (i) the Leased Premises shall have been macevially and adversely affecred by the damage to the rest
of the Building and/or the Lessor's restoration wotk to the rest of the Building, including but not limited to
the means of access to, and visibiliey of, the Leased Premises, the presence of obnoxious adors within the
Leased Premises, undue noisc ereated by Lessor's recansuniction work, or the interrption of wtilivies to the

lLeased Premises.

Unless so terminated, ehis Lease shall continue in full force and effect, and I.essor and Lessee shall perform
cheir respective obligations under subseciions (a) and (bY above. Upon any termination of this Lease undee
any of the provisions of this Section | 2, Basic Rent. Percentage Renvand Additional Charges shall be adjusted
as of the date of such terminacion and the partics shall be released thereby without further obligation to the
other party coincidenc with the survender of pussession of the Leased Premises vo the Lessor, except for items
which have been theretofore acerued and are then unpaid, and, except that neither pary shall be released from
claims for personal inpury or property damage occurring on the Leased Premises prior to termination of this
Lease for which either party is ocherwise responsible hereunder,

(d) Whether or not this Lease s terminated pursuant co subsection (¢) after damage or
destruction, if che Leased Premises are rendered wholly or parally uneenancable by such damage or
destruction, then the Basic Rene, Percentage Rent and Additional Charges payable by l.essee under Uis Lease
during the period in which the Leased Premises ate so untenantable shall be equitably abaced. 1f as a vestde
of damage to the Leased Premises, Lessce 30 its good faith judgement clects to cease operating its business in
the Leased Premises, Lessee shall be entitled to a full abatement of Basic Rent and Additional Charges unuil
the eaddier of (i) sisty (60) days afier the die Lessor compleces its repair work or (i) the date Lessee reopens
for business.  In the event the parties shall be unable ro decermine an equitable abatement of Rent, the same
shall be determined by arbitration as hereinafrer provided. Excepras ser farch in thus Section, Lessor shall not
be liable for any damages (including. without limiarion, business interruption) that may be suffered by Lessee
by reason of any casualty to the Leased Promises and/or the deprivation of Lessee's use and possession thereof,
nor shall Lessor be liable for any damage vo or repar, re-building, reconseruction, restoration or replacament
of any of Lessec's Work, Nowwichstanding anyihing concained herein to the contrary, damage to the Leased
Premises in excess of twenty-five pereenc (25%) shall, ipso faceo, result in the entire Leased Premises being
deemed untenantable, provided same are nat used for the conduct of business.

() I the Building is so substaniially damaged that it s reasonably necessary, in Lessor's
judgment, o demolish the same for the purpose of reconstruction, Lessor may demolish the same, in which
event Lessor may trear such demolicion as if it had been caused by the same cause as that which caused the

damage.

M I the Leased Premises or Building are damaged o sucht an extent chac dhe Lessoe's
architect or engineer certifics chacthe damage cannat be repaired within one hundred cighey (180) days from
the date the damage oceurs, then Lessee shatl have the right to tenminace this Leasc by giving weitten natice

within aae hundred cweney (120 days of the dace of damage
RS Condemnauon.
If the Leased Premises, or all or substantially all of die Building (or the use or possession
thereaf), shall be taken in condemnation proceedings or by excrcisc of any right of eminent domain, or by a

privace porchase in ficu thereof, then this Tease shall terminate and expire on che date of such wking or
,»
purchase and Lessee shall, in all other respects, keep, observe and perform all the other tepms, covenants and

Toweralcaraerbakesry\leasevs 272



conditons of dus Lrase up o the dace of sich tafng. Whe net pracecds of any award ot uther eomgpensation

payahle e connevtion with such taking o prsehase shadl e pard v Leasor, and [ essee hereby assagns to Lesaon
! '
all s as eigh, e auned tntereat 1o and to seh s o ather comprisatimg provided, however, fesser shall
&)

fee the ngly toouken sepagate chaniaganst the condemnmy authoriy formoving expenses, foss of busniess.,

and any other awardse which s may be enpished sepatakely Tonsany aeard et Lessar, exeluding the value

A e Lonsels ded witerest which shald belorg o leasor, Lesser shall have puclams aganse Leasur for the value

(if any) of the anexpited e,

(a} Lessee and any pernmued Transteree, as heveinalter delined, shall not voluntasly or
involuntardy, by uperation af fase oy ovherwese (3) vransfer, ASSIIN, ITOIIAE encumber, pledye, hypotheeate,
or assign all oraoy of ies mcerest m s Leage, o (a) subles o permit the Leased Premises, or any part therof,
10 be used by othees incladiog, b noy Himced 1o coneessionatres nr hieensees, of (1) sssue new stck (or
panoveship shares or membership neresta), ereare adihtonat elasses of stack (or p;u‘rn«:uﬁnp shares or
memberslup mnteresis), or sell, assign, hyporhecue o mehierwise transfer the avestanding vouny stack (or
partnership shares or membership wnterests) so asto vesuft 1 a change in ehe present contral of Lesses or any
permitred Transderee, provided, however, that tus subparagraph (i} shall vow be applicabile to Lessee HET

5 A pnhlit])* owned corpagiion whose cucsianding voting stock is lsted on a matonal secaritics exchange {ns
defined in the Secnenties Baclunge Act ol 1934, as amended) or is paded actively tn the over-the-counter
marker, or (iv) sell, assipn or otherwise vransferall or substantially all of Lessee 's orany permiteed Transferee's
assets; without the prior consent of Lessor, in vach insance, which consent Lessor iway withhold in its sole
and absolute discretion. All of the foregoing transacrions shall be referred to collectively or singularly as a
T eansfer’, and the Person to whom Lessee s inverestis cranslorred shall be referred to as a "Tranasferec.
Lessee shall nor assign chis Lease or sublet the Pramises, without Lessor's consent, which consene may oot be

unreasonably withheld, candivoned ar delaged,

(1) Notwichscanding anything to the contrary contained herein, provided Lessee shall
nct be in default after che expiration of any applicable notice and cure period, Lessee shall have the right,
without Lessor's prios wiitten consent, to Transfer the Lease to any wholly owned subsidiary of Lessee , or
LL any PATEnt COTPHTAToN, partnership o limired liability campany of Lessee , or to any subsidiary of any
parent corparation, partership or Jimited Liability company of Lessee provided, however, chat any such
assignment shall be subjece to the followay express conditions: (i) no such assignment shall be deemed co
release Lessee or any guarancor from conciniting liability throoghout the Tern of the Lease; (i)lessce 's
assignee must expressly assume in an insteunient delivered to and reasonably acceptable by Lessor all the
obligations of Lessee under the Leaser (in) Lessor is given chirty (30) days’ prior written notice of Lessee s
sntent to assign the Lease together with sufficient documentation which verifics that all of the requiraments
set forth herein have been fulfilled and the conditions have been met. Lessor shall furnish the appropriace

documentation in connection with any such assiment.

(2) Nouwihstanding anything o the conteary contained herein, pm\'ided Lessee
shall noc be in defaule under the Lease after the expiration of any applicable notice and cure perrod, Lessce

shall have the right, withour Lessor's prior witren consent, o assign the Lease (or to sell or ransfer Lessee
's stock) i connection with a merger. consalidation. corparace reorganization (other than pursuant to the
bankiuptey laws). sale of corporate assets ar sale or other transfer of stock, provided however, that said
assiynment shall be subjecr to the following express condirions: (a) concurrently wich any assignmene of the
Lease or transfer of stock, the assignee o1 cranslerce, as the case may be, must also acquire che operation and
control of seventy-five percent (75%) of Lessce 's other retail owers in the Washingron D.C./Baltimoie
mecropoliran area (or any other similar stores operacing under the same or siinilar trade name as the Leased
Premises is being operated under), whether then owned by Lessee or any of its affiliaces (3. affiliates meaning,
corporatians, partneships or limited tiability companies which eithier conurol Lessee , are controlied by Lessee
L or are i common cantrol with Lessee ) () ovencionally Deliced: (¢) no such assignment shall be deemied
to release Lessee or any guarantoc {rom continuing liabilivy chroughout the Term of the Lease; (d) Lessee s
assignee must expressly assune in & wuteen instrument delivered to and reasonably aceeptable by Lessor all
the obligations of Lessee undee che Lease; () che Guarantor consents to such assignmeny and {f) Leasce must
provide notice and a representation that the above conditions are miet o Lessoc thiry (30) days before the
effective date of such assignment, sale, or tansfer. Lessor shall furnish the appropriate documentation in

COHHCCLi()rl Wlll] ANy S\(Ch nssignmcnn

(3) Norwichstanding anything to the contragy contawed herein, provided Lessee shalt not be
in default under the Lease after the expiration of any apphicable novtiee and cure period, Lessee shall have the
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Viph, wichomn Lran ™ proos Wtes e ta g the Fease sy ,\p,'xmvcd franchiser ob |essee

(hervinafrerde “Pranehisee ), provided howear, thar sard assagnnens shali beosubjec o the lellowing express
condivmns {i) o suck assignimeat shal! be deemed v release Lreses nramy guatator frans cantinumg Jabilicy
throughont the Term althe Leases {0y the Pranclisee must expressly ansuime i weltten instruntent
delivered 1o andd reasanably rrpt.x[‘»lv by Lessor all che oblgarions al Lessee ander the Lease; (i)che
Eranehysec muss bave a net wordh (excluding goodwill} ol an Teast Qe Mylion Dallars (31 000000007 aliur
the assgnmen; (v he Francizee imeets Abal the requarements of Lessee ncluding, bt ner homed co, taking
past i the Lesseds siamang progran and ful{ithey Lesser's financid franchisee requivemeness (iv) the
Franchisee (if an sndiedual) or the principal opecating alfices or managing pairner of the Franchisee (if
COFPAatIon nr,mnm'xalnp) Bag x i of theee (N pears” caperiened operanng a retai} busmess; (v Lessor
is given thing (30Y days” prior witon notee of Lessee's mtent Lo assgn the Lease undee this Seevon rogether
with silfierin docimentaion slicl venties dhanall of the pequarement € sey fortly heran have been Futfillad

and the conditions have been met

() H, withowt complymy widi the provisions af Seceion DH(a) chis Lease s
transferred or asagned by Lesseesor i vhe Leased Promses, or any past thereaf, are subler ar neenpied by
anybody other thaa Lesser, whether as a resnlv of any act or omixsson by Lessee, or by operation of faw or
athervize, Lessor,whether efare or after the vecurence of an Bvene of Defaule, imay, in addivian ra, and not
it diminution of or substitution for, any other vights and remedics under this Lease or pursuant o faw <o
which Lessor niay be envitled a3« cesult thereol, colleet remt fron the transferee, assgnee, subnenant ot
occupant and apply the ner anounc collecrad 1o the Basie Rent, Berecotage Rent and Additional Charges
herein reserved, b no such transfer, assignoent. sublewing. vecupaney ar eollection shall be deemned a-wawer
of the provisions of this Section or the acceprance of the reansferee, assignee, subtenant, or occupant as Lessee,
or a release of Leswee from the further performance by Lessee of ivs obligations under chis Lease,

(&) Neither the conseqt by Levsor to any trassfee, assignment ar subletng vor tche
selerences iy provision of thys Lease o meany msles and regulacons oo congessionaires and licensces shail

ee from nbaong, i each nstanee, the express consens in wiiting of

s anywise e constired to relieve Less
Lessor co any further teansfer assgnment o sulileiting or o the yranting of any cancession ot license for the

use of any pait of the Leased Premises.

() Notwithssasnding the foregoing, Lvssee shall be sebeased from furcher liabiliey aftes
an assigmnent o a nun-related thind prig, (1) the assigner s provided Lessor with apdaced, audiced
financial stacements, acceptable ro Lessor, that show that assignee furs a tangible liquid net wouh, exclusive
af good will, m excess of STOLC0000.00 and (i) the assignec has exceuted an agreement, veasouably
satisfacron o Lessor i which the assgnee has agreed w0 assune all the oblgations and habnlities of Lessee

under the Lease.

15, Defaule

(a) Lach of the following events shall be decmed to be, and is referred to it this Lease
as, an "Lvenc of Defaule™:

(1) A defavk by Lesseein the die and puncrual payment of any Basic Rent,
Percentage Rene ar Additional Charges which concinues for more than seven (7) days after Lessor provides
Lessee with writcen notice of any such defaule providec, however, il Lessor provides Lessee with written
notice on two (2) oecasions during any twelve (12) month period, then during the vwelve (12) moneh period
following such 2nd norice, Lessor shafl not be coquired to give Lessec notice and Lessee 's failure to pay any
instaliment of Rent wichin seven (7) days afver the due dace shall consciture an Beere of Defanle undee this

lLcase; o

(2) The neglect or Fulure of Lessee co pesform or observe any of the terms, covenants
or conditions contained in this Lease on Lessee's part to be perfarmed or observed (other chan those ceferred
to in pnrngm}w]\ (! » which 1s not remedicd by Lessee within thirgy (30) days after L.
Lessee written notice specifying such neglect or Gailure, provided, however, if such default is not capable of

ssor shall have given to

being cured within 30 days the dime period shall be extended for so long as reasonably required it Lessce

(‘li;lgk‘)\t])' COMINICHCTS .’HI(‘ PU[SUC.\' .\'llCh CUc vr

(3) The assigniment, transfer, mortgaging or encumbering of this Lease or the

subletting of the Leased Premises in 2 manner not pennitted by Section 14 or
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(47 The takap of shis Leage o che Lased Premises, or any pant thereal, spon
execntion or by other provess of law directal agminar Lessee, or npon or subject v any attachiment at dhe
instance of any eredinor of or clanmant agains Lessee, wlieh execution or attashnent shall nor be dracharged

ar disposed of within 30 days after the levy thereof: o

(8) Bxcepe as expresshy provided in this Lease to the contrary, the vacating (except
sed Premises

PUTSLIARE TO AN AssignMent oF subletiing permtied wnder this Lease) or abandoniem of the L

by Lessee.

(b) Upon the weeurrence of an Fvent of Defaale, Lessor shall have the right, at s

clection, then or at any time rheveafier while such Event of Default shall continue, aicher:

1) To grve Losser writien nopee that s Lease will corminate on a dace ta be
specificd msich nouce, whieh date shall nat be leas than three days afeer sueh notiee, and s e dace spectiied
fn such notice Lessed's right g possession of U Leased Prenmsises shall ceage and thas Lease shall thereupon

be terminared, bur Lessee shall remanm Jable as provided in subsecoion (e or

(23 Without demand or notice. to re-enier and rake possession of the Leased
see and those

Prewsises, vr any part thereof, and vepossess e e as of Lessor's former estate and expel L
cser and roniove (s or thew effeets, eithes b)’ strmary Pmrccdings or h)' action

claiming tieough ns undee 1
at daw or in equity or by farce (if necessary} or weherwise, withour being decmed grilty of any manner of

ernspass and withos prejudics woany vemeties for arcns of reat or presedumg breach of covenans.

{f Lessor cleers o reenver under paragraph (2), Lessormay enminate this Lease, or, from time to time, without
terminating this Lease, may relet the Leased Pramises, or any part thercof, as agent for Lessee for such term
ar tenns and ar such rental or rentats and upon sueh other rerms and conditions s Lessor may deem advisable,
with the riglu' Lo make aleerations and repairs to the Leased Premises. Mo such reentry or takuny t‘)FP()SS\’f«ﬁi(‘)n
of the Leased Premises by Leasor shall be construed as an clection on Lessar's par to rerminate this Lease

unless a wrinten notice of such fureurion is given 1o Lessee under paragraph (1) or unless the termination
thereof be decreed by a cour of compecent jurisdiceion. Lessee waives any right to the serviee of any nutice

O{ LL‘SS()I"N il)(Cl)“(’)\ to re-cntey Pl’il\'\({(‘d ({1[ b} :\ny PI'CSCH( Qr FHUH(' l}\\\',

(C) If essor cerminates this Lease pursaant co subsection (b), Lessce shall remam
fiable (in additivn co acerued hiabilities) to the extent legally permissible for (i) (A) all Basic Rent, Percentage
Rent and Addianal Charges provided forin this Lease until the dace this Lease would have expired had such
rermination not occurred. and (13} any and all reasonable expenses sncurred by Lessorin re-enveving the Leased
Premisces, repossessing the same, making good any defaude of Lessce, painting, altering or dividing the Leased
Preynises, combining the same ich any adjacenc space for any new tenants, putting the same in proper repair,
refeteing the same (including any and all reasonable accoreys fees and disbursements and reasonable brokerage
fees incuried in so doing ) and any and all expenses which Lessor may wacur during the occupancy of any new
tenang; fess (i) the net proceeds of any relerting Lessee agrees to pay to [Lessar che difference becween items
(i) and (i1} above with respect to each moneh duting the Term, ar the end of such month. Any suit br ought
by Lessor wo enfaree collection of such difference for any ane monih shall not prejudice Lessor's right o
enforce the collection of any difference for any subsequent monch. In addition to the foregoing, Lessee shall
pay o Lessorsuch sums as the coure which has jurisdicdon thereaver may adjudge reasonahle as atorneys fees
with respeeeto any successful Taw suit or accion instituted by Lessor ro enforec the provisions of this Lease.
Lessor shall have the vight, ac its sole oprion, tw relet the whole or any pait of the Leascd Premises for the
whole of the uneapired Tenn, or longer, o1 from time o time Tor shotter peviods, for any rental then
abtaimable, yiving such concessions of reav and making suth special fepairs, alteracions, decoracions and
printing for any new conant as Lessor, i its sale reasonable diserevion, may deem advisable, Lessor’s liability
as afaresaid shall survive the insttation of summary proceedings and the issuance of any warrant thereander,
| essor shatl be under no abligation o veler the Leased Prenuses, but agrees to use s best efforts to do so.

(d) If Lessor werminates this Lease pursuant to subseetion (b), Lessor shall have the
night, at apy time, atits option, o requuire Lessee to pay o Lessor, on demand, as liquidated and agreed final
danmges in b of Lessee's Habshiny updcr subscerion () an amount cqual to che difference, discounted co the
date of such demmand ac the rate of 5% per annum, between (iy the Basic Rene and Additional Charges,
computed on the basis of the then current annual rate of Rasic Rent and Additional Charges, which would
have been payable from the date of such demand 1o Uie dace when dhus Lease would have expired, if it had not
been tenminated, plus the average manthly Pecentage Rene paid o payable for the [\VL‘H\)’*FUUI’ (2+4) months
preceding such renmmation (ot for the enure prceediny pottion of the Term if less than twenry-four (24)

25
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months) muhiphcd by ! 2, and (1i)t|1c then fan ceneal valne of the Leased Premses {or the some pcniod‘ Up()n
payment of such Liquidated and agreed final damages, Lessee shall be released frons all furcher fabihey unde

this Lease with respect to the period atoer e date of suely demand. 10 after the Bver of Defaude giving 1

to the rermimacion of this Lease, but before preseatanon of prool’ ol such hquidared darmages, the [Leased
Premises, or ame part thereof) chall beacler by Lessor for a e ol one year or more, the amount ol tent
reserved apon such reletting shall be deetned ta be the fai rencal value for the part of the Leased Premises so

relet during the tenn of such reletting.

(e) tndhe cvenen becares necersary for Lessor to abtain the services of an acorney
in connection with any default hereunder or a breach of any covenant, agreement ov condition herein set forth
on the parcof the Lessee, Lessee covenants and agrees that such attomeys’ fees, if reasonable, shall be payable
as additional rent upon ten (10) days' demand by Lessor, and chat in any eventany cours shall have the power,
in addition to all other relicf allowed by this Lease or by law. to require Lessee to pay reasonable attorney's
fees as sev by such coure (bascd o statements supplied by such artorney), plus the clerk's fee, the marshal's fee

and mry and atl other additional costs chat paay be incared.

16, Bankruptey Seomivation Provision.

Lessor shall have the right, upon five (§) days prior wtirren notice to Lesse, to
terminate this Lease upon the occurrence of any of the following cvents: (1) Lessee's adinieting in writing it
inability to pay its debus generally as they become due, or (2) che commencement by Lessee of a voluntary case
under the federal bankruptey laws; as now constituted or hereafter amended, or any ocher applicable federal
or state banknaptey, insolvency or other similat faw, or (3) the entry of a decree or order for rclicrb)' a coutt
having jurisdiction in the premises o respect of Lessee in an involuncary case under the federal bankvuprey
Jaws, as now constituted or hereafrer amended, or any other npplimblc federal or seare bankruptey, insolvency
or other simifar law, and the continuance af any such decree or order unstayed and in effect for a period of
30 consccutive days, or (#) Lessee’s making an assignment of all or a substantial part of its property for the
benefie of its credirors, v {(§) Lessec's secking oe consenting to or acquicscing in the appointment of, or the
taking of possession by, a receiver, trustee ar custodian For all ar a substancial pare of its property, or (6 uhe

entry of a courc order withour Lessee's consent, which order shall not be vacared, set aside or seayed within
30 days from che darc of entry, appointing a receiver, trustee or custodian for all or a substancial part of its
property. The provisions of this Scccion |6 shall be construed with due recognition for the provisions of the
federal bankruptey faws, where applicable, bu shall be incerpreted ina maaner which results in Lessor having
the right to rerminate this Lease in cach and evary srance, and to the fullest extent and at the carlicst moment,
that such tetmination is permited vader the federal bankrupeey faws, 1t bemy of prime imporance to the
Lessor to deal only with Lessees whe have, and continue to have, a strong degree of financial strengeh and

financial stbility.

r May Perfonn fesseo's Qbligations.

[f Lesser shall fail wo keep ar perform any of its obligations as provided in chis Leasc
in respect to (a) mainsenance of insuranice, () repairs and maincenance of the Leased Premises, (¢) compliance
with the Requirements, or (d) the making of any other payment or peeformance of sny other obligation, then
Lessor may (but shall not be obligated 1o do so) npon the continuance of such failure on Lessee's pat for 10
days afcer writgen notice to Lessee (or alter such additional period, it
1o cure such fulure of of a natire which cannot be cured within said 10 day period) and without waiving or
releasing Lessee from any obligarion, and as an additional but vt exclusive remedy, make any such payment

any, as l.essee may reasonably require
)

or pcrﬂ)m\ any such ()biignni(m. and all sums <o )mid b)' lessor and all necessary incidental costs and expenses,
mduding atcorneys fces, incurred by Lessorin naking such payment or pv;rfomung such obligarion, togcl‘hcr
with incerest thereon ac the rate specified in Section 3(d) fram the date of payment, shall be deemced an
Additional Charge and shall be pard (o Lessor on demand, or at Lessods option may be added to any
installment of Rent therealter falling due, and if not so paid by Lessee, Lessor shall have the same rights and

remedics as in the ease of a defauk by Lessec in the jrayment of Rent.

19, Suberdimarion; Frsoeg Regursaients

(a) This Leasc and Lessee's inverest heraumder shall be subject and subordinate o
cach and every ground or undeclying fease now existing or hereafter made of che Building and/or underlying
land and to all renewals, modificanons, replacements and extensions theeeof, and 1o the lien of any mortgage
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now or hereatier placed upon the Building, and to all renewals, modifications, teplacements, cansolidations
and extensions thereoland to any and all advances made thereunder and the interest thereon. Lessee agrees that

veute and deliver

wthwrs ten (10) days after wescen request therefot o Lesson o wall Bom nme toe tane,
asty msteuinest or other document regured by any aneh Tessoe or mortgagee to subardinae this Lease and s
mterest i e Leased Dremises vo sueh lease or the Tiew oy weeh meregage. Widhin thoty (30} days aler

CRISTN

1.,/('-\5\‘ cxecution, I_,l'\"{\“ \\'|H Ol.ﬂ:\“\ a .\'l;l)'\)llilll,‘-] i\"\\. “Y‘l\‘i,ll'-[)“i‘.l\l\ S J(\il Miornent ;‘;gr(‘(‘lnl.’l}‘.. rl'“”) [,
existing lender inthe fonm ateached as Exhibit 1 bue Leasee shall pay all peasanable costx incurred by Lessar
in obeaining the same. Lessee s obligavion o subordinare toany future Tosdey sliall be condinoned upan
Lessor obtaining for Lessee a pon-disturbance agreamene on dhe Foem subordination, nen-disrurbance and
ALLOFIICAL At eement used by such lender ar Lessee 's sole cost and expense which shall provide that the
1t so long as Lessee 15 not in

holder of sich mortgage or other fien shall be required to agree with Lessee
default under chis Lease bevond the expiration of any applicable cure period, Lessee 's possession of the
Premises will not be disturbed by teason of such meitgagee or other lien holder acquiring ownership of the

Premises, whether by foveclosure, deed in licu of foreelosure or otherwise,

(b) fn the event that any bank, insurance company, university, pension or wellare
fund, savings and loan association, veal estate investment s, business trust, or ather financial institution
providing interim construction financing for the Building and/ar promanent finsncing for the Budding
requires, a¢ a condition of such financing, that modifications o 1his Lease be obrained, and provided that such
madifications (1) are reasonable, (i) do not adversely affeer Lessec's use of dhe Leased Premises as hesein
permitted, (iir) do not increase ehe rentals and other sums required ro be paid by Lessee hereunder, and (i)
and do not impose any other matedial and adverse obligations upan Lessee other than as set forch in chis Lease,
Lessor shall submit such required modifications to Lessee, and Lessce shall enter inco and execute a written
amendment hereto incorporating such required modifications within ren (10) days after the same have been
submitted to Lessee by Lessor. If Lessce shall faif wo so encer inco and execute such a written amendment, then
Lessor shall thereafier have the righe, at its sole opnion. te cancel and terminate chis Lease by giving Lessee
written notice of such termination, and Lessor shail thereapon be rehicved from any and all further liabilicy

or obliyation hereunder.
20, Awcorpnent.

Provided that such party assumes the obligation of the Lessor hereunder, chereafter
accruing, then, in the evene of (a) a transfer of Lessor's incerest in the Leased Premises, (b) the termnation of
any ground or underlying lease of the Building and/or underlying land, or (<) the purchase of the Buildmg
or Lessor's snterest therein av a foreclosure sale or by deed in licu of foreclosure under any motrgage or
pursuant to a power of sale contained in any mortgage, then in any of such cvents Lessce shall, at Lessor's
request, atcorn to and recognize the trangferce o purchaser of Lessar's inverest or the lessor under the
rerminated ground or underlying lease, as the case may be, as Lessor under this l.case for the balance then
remaining of the Tern, and thereafier chis Lease shall continue as a direct lease bevween such person, as
“Lessor™, and Lessee, as "Lessee”, and such lessot, transfecee or purchaser pursuant o iterns (b) or (<) shall
nar be Yiable for any act or omission of Lessor prior to such lease cenmination or prior to such person's
succession to tide, nor be subject o any offser, defense or counterclaim aceruing priov to sueh lease
termination or prior to such person's sUccession €0 title, nor be bound by any payment of Basic Rent,
Pereentage Rene or Addonal Charges pror to such fease termmacion or prior to such person's succession
to title far more than one mondh in advance. Lessee agrees that, within fifecen (15) days after written request
therefor from Lessor st will, from time to time, execute and deliver any instrument or other document required
by any mongagee, uansferee, purchaser or other interested person o confirn such attormment and/or such

obligation to attorn so Jony as the Transferee assunmes the obfigations of Lessee thereafeer accruing.

21 Qu

Gy

Lessor covenants that Lessce, upon paying the Basic Rent, Percentage Rent and the
Additional Charges provided fou in this Lease, and upon performing and obsaving all of the Lerms, covenants,

'

s past Lo be kepe, observed and performed, shall quictly hold,

conditions and provisions of this Lease on Lessee
occupy and enjoy the Leased Premmses during e Terny wichout hindrance, ejection or molestation by Lessor

or any parey faw fully claiming thraugh ot under {.exsar,

Lessor may, during any reasonable time or times, ocher than during peak dining hows

5o long as there is no emergency situation, befare and after the Lease Commencemeat Date, enter upon the
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Leased Premss, any pornon thereas! and any apprrcenans e therera {wilmen and mucersals, o required ) fog
the puspose of: () mspecting the same: () makanesach aepaas, seplacements on alterations which s may be
required o pertann inder the provissons ol the Lease ur whieh Cmay denn desirable foe the Teased Prenuses
ar the Bolding. maludiny but nat lasted vo repans and gnprovementi iy space above, below anl/ar onthe
sante Hoor as the Leased Peenmsess and (i) showang thie Leased Promases to proapective prrchasers or lewiees

AL ){l\'\‘ I'I‘JM‘HI\!_)IC .‘\({\\HM [REIRISIN ]ﬂ(ﬂi [§%) y\l\}‘ .‘-UCI\ ey ('.xi_(‘)wl lhdl l.L‘S{w{'ll ln.\J\’ [S1iCu "\’i(h()ll\

Lessor ayre ‘
notiee i the case ol emergency. Jn nmbkiay such an oy, Lessor ayrees to use reasnnable effoss co avord

inuerfenng wirh the tegudar and usual vorduct of ehe Lessec's husiness, Motwithseandung the Foregoimyg, Lessor
shall i exvrening as iyt ander i Becga nol ke changes to the adewall e fronc of the Premvse which

Jecrsely pbaawt o materally adversely affeer access o and Trom the Leased Promuses vin

will matenally
Lesses s storeliont envrance, !:»m\‘i(l(-&. however, Uis p;n;cgrnyh shall net apply in dnsranees where access
awelZar visibilivy is emporanly affested ana cesu of iepairs, renadeling. repovasion of other canstruction to
te Building or as may be required by the govensment, Notwichsianding the foregoing, if Lessce’s operation

of it buginess is s matenally and adversely affeared as a resuly of acvions taken by Lessor under s Section

s reasonalite Bustess pucdgment, is compelied s cease operating its Lusiness i the entoe

vhat Lesse, m L ;
[eased Premises, then the Basic Rent and Addinonal Clarges shall be fully abated conumencing two (2) days
after Lessee notifes Lossor wn writtag that o fas coased operaving s business onvil (1Y sich rite as Lessor shafl
fuave abated the work causing the mwerforcnes, or (31) Leascem [Lexsee ‘s reasonable Tginess judginent,
reepens the Leased Prenses for business to the public, whichever date s carlice. T additon, if as a result of
the actions waken by Lessor ander this Section 22, Lesses i deprived of using the Ouiside Café bur not the
Leased Presmises Tor more than two (2) conseeutve business days afeer notise fram Lessee wo Lessor, then
[ essee shall be entitled o an ahatement of Basic Rent for the perod commencing on the date of the
interruption and rerminating upon the earlier of (i) the incerruption ceasing or (i) the date Lessee
recommences business from the Queside Café Such perind of time is herein known as che "Abatement
Peviod”. Dy the Abatement Perind, Lesser shall pay all 1 as et forch heven amed only upon the
expiration of the Abatement Penod shall Lessee be antuded w0 a refund of Rent in accordance with the
follenwiny farmala. Such refund to be reccived by Lessee shall cquat the Basie Rent paid for said Abatement

Peviod fess the product sf (e Tasse Rem pand e the Alement Perod and a Teaction, the numeratar of

whicl is the Grass Sabes made dunog the Abaeimen, Pertod and the denonmator of which is the Gross Sales
made during the identical period in the year immediately preceding the interference by Lessor. Said abatemeng,
ifany, shall be paid within 60 days after the end of the Abacement Period. provided that Lessee has furnishod

[Lessor with 1he oecessary Gross Sales nfomarion.

23, Limwarion qn_bLessor's Laalaliy.

(a) Excepr with respect Lo any damages resulting from the willful or negligent act or

ornission of Lessor, s agents, employees and vonteactors, Lassor shall not be Hable to Lessee, its emplopees
agenes, business wwirees, licensees, CAEONCES, YHESTS 01 LEAPassers For any darnage or loss to the propesty of
[ essec or others focateed on che Leased Premises or for any szaident or ingsry (o persons in the Leased Preanises
or the Building resulting from: the necessity of repairing any' portion of the Building: the use or operation (by
Lessce orany other PETSON B PEESONS \\‘h.’\\«.m'\'rr) ulv.m)' clevarars, oy hearing, muhng, clectrical e phxmbing
vquipment or apparatus; the cennination ol this Lease by season wf the destcizon ol the Bulding or the
Leased Prensest any fire, robbery, diefcand for ay other crsualy any Jeaking iy any pan ot portiog ol the
Leased Prenuses or the Building: any water, wind. tain or snow chat may leak into, or Alow from, any part of
the Leased Premises or the Building: any acts or onrssions of any occupant of any space adjacent o or
adjousng Al or any pare ol dhe Leased Prenusess any wicer, gas, steam, fire, explosion, cleetrieiry or falling
plasier; the bursting. stoppage or leakage ol any pipes, sewer pipes, deims. conduits, dugts, appliances or
plmnhmg wivikxr the f]nminnmg " nul(‘\m-:unmux of the foe sprlnkh:r sysLen the ﬁu\s:uwnng or
malfuncnumog of any secunny systom matalfed in the Balding or any part thereoft or any ether eause
whatsoever. Noovithstanding anyehing in chis Lease to the contrary, in the cvene that restoration of any
interruption of utilitses services is not the sole responsibilicy of the pubhcurility scrvice company or the Lessec,
Lessor, at Lessee 's cost and expense, shall use comimercially reasonable efforts to assist Lessee in obtaining
the restoration of such service after internuption, bur Lessor shall not be responsible to Lessee for any
incerruption. 1 such interruption is caused by the negligence or willful misconduct of Lessor, its agents or
cployces, and Lessee 1s precluded from being open for business within the Leased Premises for a period of

two (2) conseeudive business days after nouce from Lessee to Lessor, and provided that business intermiption

insurance available athe Gmein question woudd not provide reimbursemient o lessee for reneal payments
duting this period. then Lessee's Renc shall abave commencing afrer such three (3) consecutive business day
period and antil the eardier of the dace on which such auilite service is restored or the date the Lessee reopens

for business
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{15) Lessor shadb oo be lfqu\rwl ta ;>cr[bnn any of s obhgauons under Section 5(a)
or any other privision of 1his Lease, nor bie lable for luss or damage Far (ailuie to do so, nor shall Lessee be
released from any of its obhgarons uneler this Lease because of the Lessor's Tailure to perform, where such
failure asises fromn or thiough acts of God, strikes, lockouts, labot difficultics, explosions, sabotage, accidencs,
riots. civil commotions, acts of war, results of any warfare or warlike conditions in this or any farcign country.
fire and casuahy, Requirements or other causes bevond the reasonable control of Lessore f Lessor s so
delayed or prevented from performing any of s obligations duing e Term, the period of such delay or such
prevention shall be deemed added 1o the time herein provided for the performance of any such obligation.

isch pasey shall, wichowe charge therefar, st any cone and from tine to tne, within
fifteen (15) days after mequese therefore, exvente, acknowledye and deliver to the other party writren
estoppel centificare conifying o the acher party, any menpages, asagnes of A morigagee, or any purchaser of
the Building, v any other preson desgnated by dhr other parey, as of the daee of suels escoppel cenilficate, (1)
that Lessee is in possession of the Leased Prewizes, (i) dhac this Lease is unmodified and in full foree and
1 an Full foree and effect as madified and sciong

effeet (or if dhere bace been madificationg thae e Le
forth sueh madification); (i) whuther or noy Usere are then existing any setolls or defenses againa the
enforeeinent ol any rig!u ar remedy of Lessor or Lessee, ot any duty ot ubligavion of Lessve or Lessor
hereunder (and, if sa, speaifying the sane i detail)s (av) the daves througl which Basic Renr, Percentage Rent
and Addiuonal Charges have been paiddi {¢) that Lessee o Lessin has no kisowledge of any then ungured
defaules an the pan of the orher under this Lease (or if Tossee or Lessor, as the ease may be, has knowledge
of wiy such apwuredd delaabis, specifymy thesame i decaty; {vi) thar Lessee ov Lessor has no knowledye of
any event having ocenrred that anthanzes the cormination of rhes Lease by Lessee or Lessor, as the case may
be (or if Lexsee o Lessor, as the sase pay be, as el knoswledge, speedying the samein deeal); and (vit) the

amount of any Sceurity Deposit held by Lessor.

25, Suprender of Leased Veenses.

(a) Lessce shall, on o before the l(ifi[. day _ofll)c Term, (i) peaceably and quietly leave,
var the Leased Premises. free of subrenancies, broons elean and, subjecs ro

surrender and vield up to the Les
the provisians of Secrion 12, in good arder and condition excepr for reasomable wrear and tear, and (i) acies
CXPENSE. remuove: frons the Leased Premses allmovable trade ficeoves, fucritore, equprient, and echer personal
properey (all of such praperty being herainadver relerned o this Secuion as “Lessee's Property™), provided
that Lessce shall promptly vepaie any damage caused by such removal, Any of Lessec's Property not so
removed may, ac the Lessor's election and without limiting Lessor's rygh o compel removal thereof, be
deemed sbandoned and cither may be recained by Lessor as its property or be dispuscd of, wichout

accountability, in such manner as Lessor may see fic

(b) Allinstaltations, aleerations, addirions, betcerments and impravements co the
Leased Premises made by the Lessee, fncluding, without lnitavion, all wiring, pancling, paritons, floor
coverings, lighting fixtures, built-in cabinets. bookshelves affixed to walls, and the tike (other than Lessec's
Property). shall become the propeety of Lessor when nstalled and shalt remain with the Leased Promises au
the cxpiration oy sooner termination of the Term, exeepr that Lessor shall have the right, by notice to Lessce,
to require Lessee, at its cxpense, Lo remave any of the properey referred to in this subsection and to repair any

damage caused by such remaoval,

() The provisions of chis Section shall survive any expiration or tenninacion of this

Lease.
26. [lolding Over.

s after the end of the Term,

If Lessce shall hold possession of rhe Leased Prem
Lessee shall be deemed to be oceupying the Leased Dremises as a Lessee from manch to month, (i) at double
the Basic Rent, Percentage Rent phs (2) Addivionad Charges, whicl computations shall be based on amouncs
payable for che lase monch of the Term, aclpssted 1o a monehly basss, and subject to all the other conditions,
provisions and obligations of this Lease insufar as che same are applicable. or as the same shall be adjusted,

fon ll‘A()J\(‘h"lO'!H()(Hh l(‘ﬂ‘\n(‘.l\'.
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oy Lo

|easor and Lesaee vacl represent wnd searrans o the arher thar, excepe for the Leasing

troker, nesther ol

i has employed ang bresker s carrying no che negatioss velative tothis Lease. Lasson
and Lessee shall each sndersnily anmd hold frcless the other frany mud agasnst any ann e elams for

brokerape or other Tees ar comuinsons RYREITIN Fram ur out of any eeach of the lurcgonng sepresenianan and

wartanty, Lessor recogaizes chas die Leasing Theoker (Y s entiled 1o the pagiment af a commission {in

services rendeved i the eyenatan and bt al thss Leaseoamd Lessor leas aprecd 1o pay seeltsomninsion

Pllrsuﬂnt toa S(‘P.\“.’\[L‘ f\g|(ff|l\k‘|]l.
28. Kenewal Opyons.

Lessee shall, unless Lessec is in defaule (afver the giving of notice and the cxpiration
of any applicable cuee por 1od) ar the titne ol atcempted axercise, Jrave options o extend the Tern of this Lease
for two [2) additional conseeutve five (S yem perivds, exereisable by written notice to the Lessor given, in
the case of the [t renewal oprion. at Jeast twelve (12) months priar e the expiration of the Indvia) Peomoand,
s the ease nf the seeond reneseal optivn, at least nine (9) niontlis prioe L the expiration of the frst extendud
period. The recond renewal vprion may not be caercised by Lessee unless the firse renewal pprion was
previously exercised and dhe Tertny was in fact estended putsuant thereta, The Basic Rene payable during vach
of the exended periads is set forth in Scerion 1(a)X(2) above. Such ronewal shall arherwise be o all of the
rerms and provisions set forth in this Lease.

29. Ryl

In the event Lessee fails to achieve Gross Sales from the Leased Premises of at feast
$2.000,000 in any conseeutive 2 moneh preiod,  Lessee shall not thereafier be required 1o remain
continuoudy ope for business, e dunig peauds when Lessecis eloncd Tot business, however, Lessee shall
continge Lu pay Base Rene and Addivional Charges. In the cvent that Leasee so causes the Leased Promises
tor be elosed fur lnsiness For smore than vevdve (12) menths, Lessas shall have the right, ar anyumne therealter,
on thirey (30) days written notice 1o Lesser, (o terminate the Leaxe and recover possession of the Leased
Premises, with Lessee to surrender the Leased Premises iy accordance with Section 28, Such termination shall
not seree (o release Lessee or Lessor (rom any obligations hereunder aceruing prior o the effective date of such

CeFINALION,

(a) The covenants, conditians, agreanents, teoms and provisions herein contained
shall be binding upon and shall inure o the benefit of the parties herero and, subject to the provisions of
Section 14, cach of their respective personal FEPFESENLATIVES, SUCCESSOIS and assigns. Lach of the individuals
named as an original Lessee hereunder shall be joindy and severally Jiable for all of the obligations of the

Lessee hereunder.

b) e is the intention of the parties hereco chat this Lease (and the terms and
provisions fereof) shall be constued and enforced i accordance widh che laws of the jurisdiction in which

che Building is located.

(¢) No faiture by airher puty o msist upou vhe steiee pcr(mnmnce of any rerm,
COVENANT, Agrecment, provision, condition ot lmitation of this Lease or to exercise any right or remedy
consequent upon 4 breach theteof. and no acceptance by the Lessor of full or partial rent duving the
continuapnce of any such breach. shall constitute 2 waiver of any such breach or of any such tenn, covenant,
agrecinent, provision, condition or limitation, unless the same be incorpornrnd ina written instrument signed
by Lessar and making specific celerence vo thus Lease and to the Lessee's obligatians hereunder. No cerm,
covenant, agreement, provision, condition ot Liniration of this Lease 1o be kepr, observed or perfomlcd by
[essor ar by Lessee, and no breach cherenl, shall be waived, aleered or modified except by a written instrument
exceuted by Lessor o by Lessce, as the case may be. Nao waiver of any breach shall affeet or aleer this Lease,
but each and cvery (enn, covenant, agrecment, pr()\'ision, condition and limitacion of chis Lease shall continne
in full foree and effece wath respecr co any other then existing or subsequent beeach thereof.

(d) No notice, yequest, consent, approval, waver or other communication which may

be ovis required or peanicted to be given ander this Lease shall be effecaive unless the same is in writing and

is delivered in person or sent by registered or certified mail, requn receipt requested, first-class postage prcp;xid.
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(1) af o Lessor, ac essur's Notice Address, or (23 1F 1o Lessee, as Lessec's MNitice Address, urat any other

address thatimay be given by one party 1o ¢he other by notiee prrsuant o this stchseetson. Such notwees i sent

by regiztseed nr certified il shall e deemed tn have been preen one (1) sday sfter the date ol g,
! ) ! ;

GRE snderamod and agreed by and beteees the parties hereo that this Lease
contins the final and entire agrecment bevween said parnies, and cha chey shall not e bovmd by any rams.

searcimaents, L‘()ndi[i(lil.’i OF ll‘}\l".‘ﬁ(‘i“d(l()ﬂf\. l\l':\l OF wrten, CXP[C.\’.‘{ oy Hl‘P!H‘LL not l\('l'!fll) (.(.‘I\lﬂln(‘({.

(D) Both parties hereby waive Al right to coad by pury wv any claim, action, proceeding
or countecclaim by eithet Lessor or Lessee againse che other on sy Mmatters arising out of or in any way
connected wich this Lease, the relavivnehip of Lessor and Lessee and/or Lessee's use or occupancy of the

Leased Premises.

(g) Lessee hereby waves any objection ta the venoe of any action filed by Lessor
apainse Lessee i any stace or federal conrt of the jarisdictsn in which she Building is locared, and Lessee
5 ¥ 3 ‘
us or otherwise, to transfer

further waives any right, claim ot power. under the doctrine of forum non convenie

any SUCI\ action rlk‘d b)’ LL‘SSOI' (e any other cowt,

(h) I Lesaee in a corporation, it shall. cancarrently with the signang of this Lease,
furnish to Lessor cerubied copies of the resalunons of ws Boasd of Directors (or of the cxecutive copmirres
of 1ts Board of Dirccrors) authorizing [essee to enter e this Leaser aad i shall, f apphicable, Turuish v
Lessor centified copies of the ceselutions ol the Doard of Directors {or of the execurive committes of such
Board of Direcrors) of any eorporate guarantor, auvhortaisy sch corporation 1o guaramee the obligations of
the Lessee wder this Lease; and 10 shall funish oo Lessor esidenee (reagsmabily satisfacrory wo Lessor mid its
counsel) that Lester 15 @ duly vrganewd conpoiation under the Jaws of the Stace of its incorporation, is
qualified va do business m e Disuice o Colonbia, is in good standing under the laws of the stace of its
acorporation and the Deriet of Cohnbi, and has the poser and sty to enter o this Lease, and that

Al corprace action requisite (o antlinriae Lesser to enter mia chis Lease has heen duly taken.
1 )

(i) Whereverthe provisions of this Lease provide for arbitration, this paragraply shall
be applicable. Tach party shall sefect a disincerested arbitrator with experience in the commercial real estate
ficld and dhe two (2) arbitrators chus seleeted shall appoine a chird disinserested arbiviator with sumilar
eaperience, and such three (3) arbicrators shall as promptly as pussibsle nake o desermmacion s 1o tse inatters
i dispute, The time and place of all meesings and hrarigs of the arbwrators shall be at a ume and plaze
mutially convenent Lo the partes, wha shall cach be green reasonable advange notice chereof. The pastivs
shall each he envided vo prosent cerddencr to the arlnerators. 1o the ceent of @ differenes of opinion among the
arbitratars, the ooty opinion shall rlec e abliganon o pay e chall be o aubject of constileration by
the arbitratars. Lessee shall at all times continue wr pay such rent (including the disputed portions thereof) to
Lessot in a timely manner, unless Lessor otherwise expressly agrees in writing, subject, however, o the final
decerminatian of the arbicratars and subjeet to eicher rebate or eredic to Lessee should such determination be
adverse 1o Lessor. The decerminacion of the arbtrators shall be given in writng and signed by che arbitrators
and a copy green to cach pary. The determimacion of the arbitacars shall be final and binding on the parties
and need not state the reasons therefor, [n the event of the failure, refusal or mabilicy of any arbitracor to act,
a new arbivracor shall be appointed i his seead, which appainement <hall be made in the same manncr as

hereinabove provided. Zach party shall bear the expenses of its own arbiteator, and shall share the expenses

()( (‘IL‘ ll\il'({ ﬂlbii MIor.

() Times of the essence in the performance of all Lessee's obligations under this

Lease,

(k) Wherever appropi iace herein, the singular includes the plural and the plural

includes che singular,

() IF Lessoy ar Lessee brings any judicial action for any relicf against the ather,
declaratory ot otherwise, ansing ot of this Lease or the relationship between rhe parties created by this Lease,
the losing party shall pay <o the prevailing pany a reasonable sum lor auomeys' fees and all reasonable costs
and disbursements actually incurred therein by the prevailing party, including, without limitation, any such
reasanable fees. casts or disbursements meutved on any appeal fom such action or proceeding, which sum shall
be deemed o have acerued on the commencement of stch action and which shall be paid whether or o the
action is prosecuted to judgment and withour the necessity for 3 cross-acnion by the prevailing party. The

“prevailing party" will be the parry that prevails i obtainig o resisting a 1emedy or rehief which most ncarly
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reticcte the remedy, relicf or posioon which chat paiy sought or defended; so that for example, the prevailing
party may be a parcy whiclyis oudered 1o pay 5100 where che ablipation to pay $80 was undisputed and che

claiming parey had asserred thac ic was entitled to receive §1,000

() Movwihstanding any provison o the contrary, Lessee slall fook solely 1o the

estare ansb propery of Lessor i and o the Nuidding Corehe proceeds reecived by Lessorona saje of such estake

ing therenfy o the event of any claim aganst

and propesty but noe the pr()ccvcis ol any fusancing or pefing
Lessar ariviyg vt of or i comecting with this Lease, the selagonship of Lesear and Lessee, or Lessee's use

ssee agrees that e fubilig of Lessor ansing o of or m conneetion with ths
shalfl be fimited (o such

of the Leased Preonses, and L

o Lesser's vae of the Leased Premise

Lease, Use wehoionship of Lessor and L
cstave and property of Lessar (or sale proceeds). N wther propertics or assats of Lessor shall be subject o

)

fevy, excention or aiher enfnrcement procedures lae the savishaction ol any judginent (or wther judicml process
ur for the sansfaction of any other remedy of Lessee aniang oue of or i connection with this Lease, the
tefatomilnp of T and Lescen v Lessoc's use af the Leased Tespuses, and o Tessee shall acquire a honon
oF inverst b1 any ather propeaes o asicts by pudyene or otherwase, Lessce shatl promprly refease such lien
on or interest in such other propesties amd waxers by exventing, ackniwledying and delivering vo Lessor an
savormeys. 1he foregomg provisions of chis subseerion shall run

instrument to that effear prepared by Less
to the benehit of the Lessor, its successors, assiyns, mortgagees and ground lessors.

(n) This Lease has been exceuted in several councerparts, but all counterparrs shall

constitute one and the same instrument.

(o) Anything inthis Lease to the contrary notwithstanding, in the event that any
hazardous material is discovered by Lessee within the Leased Premises afeer the date of this Lease, Lessee shall
prompily notify Lessor, and shall consult with Lessor concerning appropriate procedures o be followed. 1f
the Mazardous Material was not introduced into the Leased Premises by Lessee or s crnployecs, agents or
comuactors, then Lessor shall to the extent required by law, ar Lessor’s sole cost and expense, performany
neeessary remedial work. 1l the Hazardous Matenial was intraduced inco the Lrased Premises by Lessee orits
employres, agents ov ContIactors, then Lessee shall o the exvene vequired by faw, av Lessee's sole cost and
expense, pcrfln'm any necessary vemedial work. 1f the Flazardous Material was not introduced into the Leased
Premises by Lessee or its employees, agents or contractors, then during the perind of the perfonmance of such
cemedial work if Lessee is not, on a reasonable cconomic basis, able to, and does not, conduct its business at
the Leased Promises. chen Lessee shall be allowed any abatement of all Rene (and the Gross Sales Base shall be
appropriately veduced) for the period comimencing on the dace thae Lessec is not so able to, and does not so,
conduct its business until Lessec’s resunmpcion of its business ac che Leased Premises. I Lessee 1s unable to
apen for business on or before che Rene Commencenment Date due to che vemediation of asbestos in the
Premises by Lessor, the Renc Conunencement Date shall be delayed by anc day for cach day thar Lessce is
delayed from opening for business or nncil Lessee opens for business to the public,

(p) Lessor acknowledges thae, in the ordinary course and operation of Lesgee 's business,
Lessee will bring upon the Leased Prennses. use, self and handle reasonable quantities of inaterials customarily
used in restawvants and bakeries which may now or hevealiet be deeined to be Flazardous Materials | but in
doing so Lessee shall sericthy comply with all Environimencal Laws apphieable o the Leased Premises or such
Hazardous Materials, Lessee agrees wo defend, indemmify and hold hannless Lessor from and against any and
Al Tiabilitics. demands, claims, losses, damages including but not limited 1o costs of remediation, causes of
accion or judgments, and all reasanable expenses incuried in investigating or resisting che same, arising directly
or indirectly from, auc of, or by reason of any iHazardous Materials generaced. produced, brought upon, used,
stored, treaved or disposed of inor about the Leased Pramises o the Building by Lesace , its agents, coneractors
or employees or arising from a breach by Lossee of s obligacuns under che preceding seutences during the
Ferm of this Lease, As used in this Lease. "Fnvivonmental Laws’ means any and all applic:\b|c federal, state
and Jocal statutes, regulations, ordinances and rudes as presently existing or as may be amended or adopted m
the future, pertaining ro the provection of Tegvan health and/ar the envirgnmment. "Hazardous Matarials”
means any and all hazardous, toxic or radivactive substance, waste, or macerial, mchuding without Himtation
perraleum vil and it fractions, listed or defined Ly applicable Cavironmental Laws. Lessor hereby agrees to
procect, defend, indonnify and hold Lussee hannless from and againse all clanns, labilities, penalues, coses,
fines, damages and expenses. (ncluding. but nat nnted o, costs and cxpenses which Lessee is obligated to
incur to conect or remedy the situation. the costs of delending avil enforeement actions, the cost of
P:u-ticip.\\;ng in lvgul;uor)' pl()cc(‘(lings, oy athe civil oradimnmstiative aceion, im'luding without Himitation,
attarneys’ and capert fees and dishucsements, direaly oy indirecdy incurred by Lessee ansing out oft the
presence of any Fazardous Materials in or about the Premises which were stored, used, gencrated, installed
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or disposed of by Lessor, its agems, CoNTACLOES Ol ciployees. The faregong indemnification shall survive

the expiraton o carlice ternination of this Lease

{u) 1 for any reason [pserr eazes husmesa at the Leased Prosmses.in accardance waith
Seeron 29 of this Lease, Lessee shall have (e vnresteted nght and consent from Lessar 1o remove all
vradenn b i, macks, Jogos amd any othes syt eiable s of Lessee, and any other chatactenstie photos
or graplies or e boards and special digplay equapiment {speaifically, bt without lunitavion, the display
asen, e oven, e bread dhapliy vacks), ull ol whieh Toem dhie fmage Tor Lessee’s nperations aned are the
propeey of Lessee and as such ss recognraed by Lessor as cermavabie by Lessee, iF Lessee veases busimess Tor

ay reason.

(r) Lessee <hall rerain an interest in the leaschold nmprovenments for the purpose of capital

depreciation during rhe Tenn of the Lease ar undil carlier termination.

(s} Novwahstandmg il e the contrary concamed herein and so Jong us Lesace has
aor commuted o defadt, beyond the expoation of any applicable notice and cure peeivd, ac the tme of such
request, Lessor hereby expressly agiees 1o subordinae any hea granred ta Lessar, whether statutory or
otherwise, in Lessee 's personal propesy. tade fistures, mventory, o stack-ni-trade facated in the Prentses
for non-payment af Rent, defaule by Legses L or any ather ranon whittsuever. 10 any party shall require 3
further writing Tiom Lessor evidenony the Tovegoing waver, such writing shall be in a {form reasonably

agreeable vo the partics.

(¢) Notwithstandimyg anythung ta the conteary cantained herein, Lessor (i) acknowledges
chat Lessce's use of the Leased Premises as a restaurant and/or bakery will creave noises and aromas that are
typical of a restaurant and/or bakery, and (ii) agrees that such normal and customary noises and aromas will

not be an Fvent of Defaule.

(u) e agreed cha new fet Lessex noe Fessir shall recrrd chis Lease and/or s Exhilnea
Any violation uf this chase shall be deemed ai bveat of Delault o che past ol che pany cecording tis Lease,
and Lessor shall have the nght vo caneed this Lease and take rhase steps necessary to remow: the Lease and/or
its Cxhbics from any records. Tn the event af this action on the paet of Ure tunerecording party, the recarshing
party agrees o bear any and all costs and expenses w1 conneeton ticrewith, including, but not fimited to,
Lessor's attorieys' foes, IF cicher party desives to record a memosancum of lease, or any amended memorandum

of tease, such party shall do so at its own cost and expense.

(w) Notwidhstanding anything in this Lease to the contrary, it is expressly
undersiond and agreed 1y Iessce shall be entirled o terminate this Lease by written norice delivered to
Lexsor within the time periods ser forth below in the event any of the following conditions shall remam

unsatisficd in Lessee's sole discretion (collecuively, the “Conditions Period™):
D) Iiest Conditions (hesein so called):
J

() Lessee shatl have received evidence satisfacrory to st thatt he Leased Premises is zoned
for use as a bnk(.‘r)'/rvs(:mrnm. with telated bar and/or cockrail lounge, including any conditional or
special use pertnies rcquircd under applicable zomng ordinances;

(i) The resvlts of covironmeneal and engincering tests to be conducted by Lesscc on the
Leased Premises shall be ncceprable to it in light of the navure of the Iimprovements to be constructed

thereon;

(i) Lessee shalt have received evidence sausfactory to it that allucilivy service connections,
including, without liraitation, gas, electricity, wager, SANIEary sewer, SLOFm sewer, telephone, cooking
exhaust and make-up air are available for hook-up at focations designated by Lessce in Lessee's sole

diseretion with capacities su fhicient {or Lessec's intended use thereoft and

(iv) Lessee shall have obeained a commitment for itle nsurance for the l.cased Preamiscs
(the “Comumitment™) and a current survey of the Jand on which the Leased Prermses is situated
cerrified For che benelit of Lessee (the "Survey™), and such Commitment (including che propercy taxes
and assessimencs affecting che Leased Premises which are described therein) and Servey shall be

satisfactory to Lessee,
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(2) Second Conditions (hevein so called):

(i) Lessee will be able to pracurca general contract relating o the conscruction of the Lessec's

Wk inan amount reasonably satsfactosy to Lessee: and

(1) Lssce shall have obtamed, or received ceidinee satistaceary (o v it will be able to
obtain, from the appropriate governmental authoritics all permits el ficenses necessary for the on-
Leased Premuses and ofl-Leased Prevnses sale and ronsumyption of wine, beer, cocktails and other

alcobolic beverages on the Leased Promises; and

(3) I any of the Frrse Condions st e be ansfied oy s manner satsfactory v Lessee s
sale discretion, privr Lo che capiration af w perind of siaey (607 days Trom the Effectve Date, then Lesser shall
bre ernitled toverminace this Lease by winwen notice delivered to Lessor as heeeinafter provided and the pmties
shall be refieved of any and all further abliganons freveunder. [F Lessee has nog w notified Lessor an or before
the expiration of such sixy (60) day peried, then all sueh Tarse Condivions shall be deemed savesfied.

(4)  Hihe Second Conditiona is nat saislied in & maier reasonably sutisfactory o Lessee, i ses
sole discretion, prinr to the expiration uf 2 perind of nne bundred fifiy (150) days from the Effecive Dare,
then Lesser shall be encitled to cenmitiate this Tease by written notice delivered 1o Lessor as heremafier
provided and the parties <hall be relieved of any and all furcher abligations hercunder. 1f Lessee has not 50
notified Lessor an or befire the expiration of such onc handred fifty (150) day period, then the Sceond

Condition shall be decmed sartisfied.

(5) All conditions ser forth above as weil as the Permit Contingeney in Section 2 (¢) shall be deemed
satisfied and waived if Lessee cornmences Lessee's Work in the Leased Premises.

wor will not hereafter enter into a Lease Agreement with Xando, Staibuek's Coltee, Au Bon

(x) le
Pain, Parers
of its menu items. Norwichstanding the foregoing, it is expressly understoad that the presently existing
tenants to che extent such renant is preseatly using o, in connection with an existing tenant’s change of use,
Lessor cannor preclude such use pursuant o the tenns of such existing Tease (including any cxpansion of such
tenant’s premises). and any Jease eenewals, exvensions, relncations or replacernent of such tenants (including
without fimitatian Cup-a-Cup and 1828 L Sucer Newsstand) are specifically excluded from this restriction
and the application thereof The Lessee acknowledyes that the foreguing covenant has beta graneed by [essor
at the request and insistence of Lessce. In the vremt Lessor receivas a claim from a thied party, whether

go\'cmmcmal officer or private parey, clanmng that the rerms and provisions of this Section constitute a

. Louis Bread, Sopraffina or Cosi's or to any tenant that offers sandwiches ag more than 28%

violatian of a law or statute, or are nat enforceable in clanms, damages or compensacion, chen Lessce shall be
immediacely informed by Lessor and Lessee shall defend, hold harmless and indemnify Lessor from and

against any cxpense, Hability or damages resulting from sueh claim, demand vr liabilicy,

(y) Lessee acknowledges that Lessor cannot preclude the ity from granting anyone s right to use the
sidewalk or ather public-right-of-ways for a use thae conflicts wich Tenant’s exclosive rights set forth in
Section 30 (x) above. Novwichstanding Lessor ageess upon request from Lessce, and at no cost to Lessor to
assist Lessee in challenging any kiosk or other vendor using sueh area diveetly vurside of the Leased Premises.

o aarare P '.- ,
(Signature Page to ollow)
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IN WITNESS WHEREOT, Lessor has caused this Lease, including the attached Addendum, if any,
o be signed and sealed and Lessee has caused this Lease, including the actached Addendum, if any, to be
signed and atlested 1 LS corporate pame by its propet corporate nfficers and its corporace seal to be affixed
as of the day and year first above written, and Lessee does hereby constiture andappoint o
s oue and lawful Acoiney i fact, for i and in its name o acknowledge and deliver these presents

as irs act and deed.
WITNESS: ‘ [LESSOR:

{828 L STREET ASSOCIATES
LIMITED PARTNERSHIP

% TOWER D.C. HOLDINGS, LLC

00 S
//zéé/?//é iwﬁ%}{/ /f’//émm;m

brisnson

Gary M
Marager

Federal Tax §ID # _
LESSEL:
Mﬂt&%h\N@iﬁf(%}&QN-H{MMé‘QERw‘{—-—k:F‘:——rr**‘fms

MAGCIANO 'S /CORNER BAKERY HOLDING CORPORATION

76 , a Pelaware covporat i.:\p
A ég,{{,‘x“h“‘ ;1,).‘_”.:‘?55)3 _“;fﬁ( ‘_::)L g——
N { Prnt O ﬁJf‘VV L.-To8 i~

Tile YA C&S P e ot r

Pederal Tax 1D #:
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STATE OF MARY LAND

COUNTY OFF MONTGOMLERY

Vhereby coraty that oo (lu\”ﬁifh) ol m(ltl) 2001, before me, a Notaey Pablic, in and for the Stae
of Maryland, County of Monggomery. personally sp ared Gary M. Abramson, who as Manager of Tower
I Haldings, LLG, peneeal pasties of T8 ’}‘1 LETR ASSOQCTATES LIMETEL PARTNERSHIP, did
2000 ncluding rhe atached Addendum,

ackniwledgr the fotegoing Lease dated  afuRes
i anyowo lu die ace and deed of sad pmnn g

Witness my hand and noraral seal

Nur'\ry Pubhc

t¥pircs:

RS Teves
(ot ﬁ\g oY \\_ﬁ\\?‘ﬁ;

58!

I hereby certify that on this ij) day of ﬁ\x\\m}{u\ 2001, before nu (§1c subscriber, o Notary

Public, in and for the jurisdiction aforesaid, do bereby uml’) that WSE\L\ \(.}Q\ L who s

S

personally well kaown to me (or proved by the oath of credible witnesses o b& the yuhle ul—lmnnr‘( o
M*tvgmnw«%mwl’mh 1‘“~~§w-§~1m\— LexasJaais esbparenershipmrr e FEess

TR AXgenrraparties —apraha
200t personally appeared before me inmy

farcgormgand-runehed-brased;

o p—
jurisdiction aforesaid and .lk\hgﬂ a?]vnrmﬁazkmmlulgmi the same to be the acr and deed ond»lom‘reé‘me&\Q

pasenesship for che purposes therein contained.
Mapgiano's/Corner Bakery Holding Corporation, a Delaware corporation
Witness imy hand and notasial seal.
fgff»fwvfwywwmwm

TERA L. RHEA e
Notary Pubile, Stata of Texas t\ LOM/\ ( / \J\QC\ ,,,,,,,, )

s 1182002
% . My Commission Exp. o N()lnr) Pablie
MEGarms60 pnoEIaeamOnCO0aOm s
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~

MAGGLANO'S /CORMER BAKERY HOLDING CORPORATION,
a4 Delaware corporation

(n order to induce 1828 L|street Assouiates Limited Parts {"Landlord®) Lo
excoute and deliver that cervain Rerail Lease Agresment of even date (Lhe "Losse”
between Landlord and Maslor-Rntess s R - R A A Tapttin b e dopreeasehep [ Tanant ")
and in consideration thereol, the undersigned (“Guarantor") heveby unconditionally
absolutely and irrevocably guarantees Lo Landlord, and its successors and asuigns, the
prompr and ful) payment and pevformance by Tenant of each and every itwem, rovenant
condition, plovision and obligation to be paid, hept. observed or parformed by Tenani
under the Lease, together with any and all costs and expenses, including reasonable
attorneys' fees, which may be incurred by Landlord in connecrion with any default by
Penant under the Lease ov enforcing the Lease and/or this Guaranty. Guarantor
expressly acknowledges that he. she or it has reviewed the Lease and understands the
same. 3L the is more than one Guarantor, the terms and canditions of thig Guaranty

shall apply ro a}l Guarantors jointly and severally

The undecsigned [urther covenanls and agrees chat Landtocd may at any Lime OF
from time Lo time, in its sola and akaolute anfetvered giscrotion, without npetice to

the undecsigned:

(o ardd or changs the crme af payment of any reat o under the loade or
eguired te be omacda by Terant under sald Leanse, or tha mannest
place, Farmance or observance of any of the terms, tovenants
conditivng, pravisions or obligations to be kept, obsarved or pericrmed by Tenant

uader the Lease; and/or

{hi Modify any of Che terms, covenanis, candlitions or provisions of the
Leasc, or waive compliance with any of the varas, covenants, condivions, proviainons
obligations under the Lease.

PN

payment by the undersigned under this Uuaranty is to be made without requiving
any proceedings to be taken agalnst Tenant for the collection of any amounts owed by
Tenant under the Leade o for the keeping, performing or obacrving af any of the
cerws, covenants, conditions, provisions or obligations to be obuerved by Tenant under
the Lease. Notice of acceptance of this Cuaranty, presentment for payment, notice of
dishainor, protest and notice of protest thereof are hereby completely and fully waived
by the undersigned.

This Guaranty shall be vinding upon the undersigned, his ov lug rveapective
successors, assigns, personal or legal ropresentativns and heirs, and shall {nure to
the benefit of Landlord and bandlord's successors and assigns. The undersigned hereby
consentn and agroecs Bhat thin Guarnnby may he asaiguad by langdiord, without Touran,
in conuection with any salte or assigmwsest by Landlovd of pary ar all of lus intercest
in the Shopping Center in which the demiaed premises under the Lease are contained.

The tnrmg, cavenants, conditions and obligations contained in this Guaranty may
not he waived, changed, modified, dischavrged, or abandoned, éxcept by agregement in

writing, signed by the party or parties against whom enfovcement of any waiver
change. modification, discharge or abandopment is sought

Al)l notices or other communications to be provided pursuant to this Cuaranty
shall be in wriving and shall be deemed vo be propecly sevved {{ sent by vegiscered ot
certified mail or Fedaral Express or similar courier service with overnight delivery
or via professional messenger service [with receipt therefor) or by certified or
registered mail, return receipt requested, (i) if to Landlord, c/o The Tower
Companies, 11501 Hufl Court, North Bethesda, Maryland 20895 and {ii} if to Guarantor
At the address set forth below. A)) notices or other communications to be provided
pursuant to Guaranty sent by certified or registered mail, return receipt
requesced, 5 postage prepaid sholl be deemed effective when they are mailed,
otherwise such notices shall be eflective upon receipt,

walvor ot Jury Trial. TO INDUCHE LANDLORD AND GUARANTOR TO KNTER 1m0 TRIS
GUARANTY, LANDLORD AND GUARANTOR EACK HEREBY WAIVES ANY RIGHT TO A TRIAL BY JURY ON
ANY OR ALL ISSUES ARISING IN ANY ACTION OR PROCEEDING BETWREW LANDLORD AND GUARANTOR
OR THEIR SUCCESSORS, ASSIGNS, PERSONAL OR LEGAL REPRESENTATIVES AND HMEIRS UNDER OR IN
CONNECTION WITH THIS GUARANTY OR ANY OF ITS PROVISIONS. THIS WAIVER I8 KNOWINGLY
INTENTTONALLY AND VOLUNTARILY MADE BY LANDLORD AND GUARANTOR, AND LANDLORD AND
GUARANTOR EACH ACKNOWLEDGE THAT NEXTHER LANDLORD HOR GUARANTOR NOR ANY PERSON ACTING
ON BEHALF OFf LANDLORD OR GUARANTOR HAS MADE ANY REPRESENTATYIONS OF PACT TO INDUCE THIS
WAIVER OF TRIAL BY JURY Oft IH ANY WAY TO MODIFY OR NULLIFY ITS EFFECT. LANDLORD AND
GUARANTOR EACH FURTHER ACKNOWLEDGE THAT HE, SHE OR IT HAS HAD THE OPPORTUNITY TO
DISCUSS THIS LEASE WITH LEGAL COUNSEL.

‘ ) )
WHEREQF, the undersigned has executed this Guarvanity as of che}&ﬁ day

GUARANTOR
|
SMTHRHAT.((.‘.N/\Lr‘_[m". 4 Deldware Corporation

BRI R

>:;’/{ ...... A 447{?”B¥:\_ 2
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SEVENTH AMENDMENT TO
RETAIL LEASE AGREEMENT

A{HIS SEVENTH LEASE AMENDMENT (the "Seventh Amendment”) is made
this 4+ day of I\, | 2022 (the “Effective Date”), by and between (i) 1828 L
STREET ASSOCIATESY LLC, a District of Columbia limited liability company
(hereinafter referred to as "Landlord"), (i) CBC RESTAURANT CORP., a Delaware
corporation (hereinafter referred to as “Tenant”).

RECITALS:

A Landlord and Tenant previously entered into that certain Retail Lease
Agreement dated January 30, 2001, as amended by that certain First Amendment to
Retail Lease Agreement dated July 30, 2001, that certain Second Amendment to Retall
Lease Agreement entered into and effective as of July 10, 2001, that certain Third
Amendment to Retail Lease Agreement dated March 4, 2016 (the “Third
Amendment’), that certain Fourth Amendment to Retail Lease Agreement dated July
31, 2020 (the “Fourth Amendment"), that certain Fifth Amendment to Retail Lease
Agreement dated November 12, 2020, and that certain Sixth Amendment to Retail
Lease Agreement dated August 16, 2021 (the “Sixth Amendment”) (collectively, the
“Lease"), pursuant to which the Landlord leased to Tenant certain premises in
| andlord’s office building (the "Building”) located at 1828 L Street, NW, Washington,
DC containing 3,472 rentable square feet on the first floor (the "Leased Premises"}) for
the conduct of Tenant's business.

B. Tenant has requested additional temporary relief from certain financial
burdens under the Lease as a result of the COVID-19 Pandemic, and Landlord has
agreed to grant additional temporary relief to Tenant subject to the terms and conditions
set forth herein.

ACCORDINGLY, in consideration of the mutual covenants herein contained and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties do hereby agree as follows:

1. Recitals: Defined Terms. The foregoing Recitals are incorporated herein
by reference. Except as otherwise defined herein, all capitalized terms used in this
Seventh Amendment shall have the meanings provided in the Lease.

2. Temporary Relief from Payment of Basic Rent. Notwithstanding anything
contained in the Lease to the contrary, the parties agree to the following:

(a) Basic Rent and Additional Charges. Beginning as of January 1,
2022, through and including June 30, 2022 (the “Seventh Amendment Rent Relief
Period"), in lieu of Basic Rent otherwise payable under the Lease during the Seventh
Amendment Rent Relief Period, Tenant agrees to pay as monthly Basic Rent an
amount equal to the greater of (i) Eleven Thousand Five Hundred Seventy-four and
34/100 Dollars ($11,574.34) per month, equaling fifty percent (50%) of Basic Rent due
per month under the Lease as set forth in the Third Amendment, or (ii) ten percent
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(10%) of Tenant’s Gross Sales from the Leased Premises for the immediately preceding
calendar month during the Seventh Amendment Rent Relief Period (the “Seventh
Amendment Alternative Basic Rent"), plus Tenant’s Utility Usage Charges, Tenant's
Proportionate Share of Real Estate Taxes and Tenant's Proportionate Share of
Landlord’s Insurance Premiums. |n accordance with Section 3(f) of the Sixth
Amendment, as of the Effective Date of this Seventh Amendment, and as set forth on
Exhibit A attached hereto, Tenant paid Landlord the January 2022 Basic Rent as set
forth in the Lease prior to the Fourth Amendment in the amount of Twenty Three
Thousand One Hundred Forty-six and 67/100 Dollars ($23,146.67). The parties hereto
agree that such Basic Rent payment shall be applied to the Seventh Amendment
Alternative Basic Rent due and payable for the months of January and February 2022.

(b)  Rent Abatement. In accordance with Section 3(b) of the Sixth
Amendment, as of December 31, 2021, the Initial Rent Abatement and the Second Rent
Abatement is equal to Two Hundred Eighty Nine Thousand Three Hundred Thirty-three
and 38/100 Dollars ($289,333.38). For the Seventh Amendment Rent Relief Period,
Landlord agrees to abate the difference between the Basic Rent payable under the
Lease during the Seventh Amendment Rent Relief Period and the Seventh Amendment
Alternative Basic Rent (the “Third Rent Abatement’). For purposes of the Lease, as
amended hereby, the “Rent Abatement” shall mean the aggregate of the Initial Rent
Abatement, the Second Rent Abatement and the Third Rent Abatement.

(c)  RentDeferment. In accordance with Section 3(d) of the Sixth
Amendment, as of December 31, 2021, the “Sixth Amendment Rent Deferment”
equals Sixty Eight Thousand Two Hundred Eighty-three and 77/100 Dollars
($68,283.77). Per the Sixth Amendment, as of the Effective Date of this Seventh
Amendment, and as set forth on Exhibit A attached hereto, Tenant paid Landlord the
January 2022 Sixth Amendment Rent Deferment in the amount of Three Thousand
Seven Hundred Ninety-three and 54/100 Dollars ($3,793.54). Therefore, as of the
Effective Date of this Seventh Amendment, the Rent Deferment equals Sixty Four
Thousand Four Hundred Ninety and 19/100 Dollars ($64,490.18). Landlord agrees to
defer repayment of the Rent Deferment during the period beginning February 1, 2022
through June 30, 2022 (the “Seventh Amendment Rent Deferment Period").
Beginning on July 1, 2022, Tenant shall resume paying Basic Rent at the rate set forth
in the Lease for the remainder of the Lease Term, in accordance with the terms of the
Lease prior to the Fourth Amendment. In addition to the Basic Rent and Additional
Charges then payable under the Lease, as amended hereby, for the seventeen (17)
month period beginning on July 1, 2022 and ending November 30, 2023 (the “Deferred
Rent Payback Period”), Tenant agrees to pay Landlord the Rent Deferment in equal
monthly instaliments, each in the amount of Three Thousand Seven Hundred Ninety-
three and 54/100 Dollars ($3,793.54).

(d)  Notwithstanding anything contained herein to the contrary, in
accordance with the provisions of the Lease and, as set forth above, Tenant is
responsible for the payment of Tenant's Utility Usage Charges, Tenant's Proportionate
Share of Real Estate Taxes and Tenant's Proportionate Share of Landlord’s Insurance
Premiums without any temporary relief from payment thereof.
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3. Condition Precedent/Landlord’s Conditional Waiver of Default.

(a)  As set forth on Exhibit A attached hereto and incorporated herein,
Tenant currently owes Landlord, the following amounts: Tenant's Utility Usage
Charges, Tenant's Proportionate Share of Real Estate Taxes and Tenant's
Proportionate Share of Landlord’s Insurance Premiums in the amount of Seventeen
Thousand Two Hundred Eighty-six and 75/100 Dollars ($17,286.75) (collectively, the
“Rent Delinquency”). Itis a condition precedent to this Seventh Amendment that
Tenant pays the Rent Delinquency in the total amount of $17,286.75 to Landlord no
later than the Effective Date of this Seventh Amendment.

(b)  Provided Tenant complies with the terms of this Seventh
Amendment, Tenant’s failure to pay the amounts due under the Lease prior to May 1,
2022, shall not be treated as an Event of Default, or an event which with the passage of
time or giving of notice or both would constitute an Event of Default, and therefore,
Landlord waives any late fees or penalties that may have been due in connection
therewith.

4, Conditions Subsequent/No Future Defaults. 1t shall be a condition
subsequent to the effectiveness of this Seventh Amendment that, during the Seventh
Amendment Rent Relief Period and/or the Deferred Rent Payback Period, there shall
not arise any Event of Default by Tenant under the Lease. Notwithstanding anything
contained herein to the contrary, should any Event of Default arise during the Seventh
Amendment Rent Relief Period and/or the Deferred Rent Payback Period, the
provisions of Sections 2 and 3 of this Seventh Amendment shall be abrogated and
cancelled effective retroactively to December 31, 2021, with the same effect as if such
provisions had never become effective, and the Rent Abatement and the Rent
Deferment shall be due immediately upon demand.

5. Covenants. The parties acknowledge that the covenants set forth in
Section 5 of the Fifth Amendment apply to this Seventh Amendment and constitute an
essential component of the consideration being provided in order to induce the parties
to enter into this Seventh Amendment and that the covenants of Tenant set forth herein
constitute the consideration being provided to Landlord for the rent relief granted
pursuant to the terms of Sections 2 and 3 above.

6. Rights of Landlord upon Subseguent Event of Default. Notwithstanding
anything contained herein to the contrary, should an Event of Default arise after the
date hereof, Landlord shall be entitled to take such action as Landlord in its sole
discretion deems advisable under the provisions of Section 15(b) of the Lease.

7. Ratification of Lease. Except as amended herein, the Lease is hereby
ratified and approved in all respects, and the provisions thereof shall be incorporated by
reference herein with such modifications as are either set forth herein or are appropriate
to a fair interpretation of the provisions hereof. In the event of a conflict between the
provisions of this Seventh Amendment and the provisions contained in the Lease prior
to this Seventh Amendment, the provisions of this Seventh Amendment shall control.




8. Reservation of Rights. Notwithstanding any temporary accommodation or
deferral with respect to payment of Tenant's Basic Rent and/or any Additional Charges,
in whole or in part, Landlord reserves all rights, claims and remedies provided under the
Lease. The Landlord’s failure to strictly enforce Tenant's obligations under the Lease
shall not constitute a waiver of any of Landlord’s rights, claims and remedies under the
Lease.

IN WITNESS WHEREOQF, the parties have executed this Seventh Amendment
as of the Effective Date.

LANDLORD:
1828 L. STREET ASSOCIATES, LLC

By: TOWERD.C. HOLDINGS, LLG, its
Managjtig Member

Z A { //7’/{ %
Name (bmu \i\ Hhrans 7
Manader

TENANT:
CBC RESTAURANT CORP.

W ///C%SEAL

Name Vedenting Oléfm(m(o
Title: _General /mu.l/lﬁf’




EXHIBIT A
CORNER BAKERY

RENT DELINQUENCY

Lease Unpaid Charges

Tenant: CORNER BAKERY CAFE #179(t0000173)

_Date . Descriptiol Chatge ayment. Net Due-
9/1/2021 Base Rent - Commercial (08/2021) 23,146.67 10,006.32 12,410.19
10/1/2021 Base Rent - Commerclal (10/2021) 23,146.67 5,786.67 17,360.00
11/1/2021 Base Rent - Commercial (11/2021) 23,146.67 5,786.67 17,360.00
12/1/2021 Base Rent - Commercial (12/2021) 23,146,67 5,786.67 17,360,00
1/12/2022 Elec 2021-12 2,121.94 0.00 2,121.94
1/12/2022 Water 2021-12 479,38 0.00 479.38
2/1/2022 Base Rent ~ Commercial (02/2027) 23,146,67 0.00 23,146.67
2/1/2022 R E Tax Expense Estimate (02/2022) 3,060.53 0.00 3,060.53
2/1/2022 OE Estimate (Office) (02/2022) 8339 0.00 83.39
2/10/2022 Electric 2022-01 2,174.48 0.00 2,174.48
2/10/2022 Water 2022-01 326.82 0.00 326.82
3/1/2022 Base Rent - Commercial (03/2022) 23,146.67 0.00 23,146.67
3/1/2022 R E Tax Expense Estimate (03/2022) 3,060.53 0.00 3,060.53
3/1/2022 OE Estimate (Office) (03/2022) 83.39 0.00 83,39
3/10/2022 Elec 2022-02 2,360.19 0.00 2,360.19
3/10/2022 Water 2022-02 392.18 0.00 392,18
4/1/2022 Base Rent - Commercial (04/2022) 23,146.67 0.00 23,146.67
4/1/2022 R E Tax Expense Estimate (04/2022) 3,060.53 0.00 3,060.53
4/1/2022 O E Estimate (Office) (04/2022) 83.39 0.00 83.39

TOTAL 179,313.44 28,096.49 151,216.95

Exhibit A ~ Page 1




Assignment Agreement

This Assignment Agreement (herein so called), dated as of &ﬁ A A0l (the “Effective Date”), is
made by and among Brinker Corner Bakery II, LLC, a Delaware limited liability company (“Assignor”),
Brinker International, Inc.,, a Delaware corporation (“Guarantor”’) and CBC Restaurant Corp., a Delaware
corporation (“Assignee”).

Preliminary Statements

A. 1828 L Street Associates Limited Partnership (“Landlord”) and Assignor, as tenant, are
parties to that certain retail lease agreement dated January 30, 2001 for real property located at 1828 L Street,
NW, Washington, DC (the “Leased Premises”), where Assignor currently operates a Corner Bakery Cafe
(the “Lease”). The term “Lease” shall also be deemed to include the documents, agreements, and
instruments set forth on Exhibit A,

B, In connection with that certain Asset Purchase Agreement dated as of September 30, 2005
between Brinker International, Inc. and Assignee (the “Asset Purchase Agreement”), Assignee is purchasing
all or substantially all of the Corner Bakery Cafe restaurants from Assignor and its affiliates, and the parties
desire to assign the Lease in accordance with the Asset Purchase Agreement and this Assignment
Agreement.

NOW THEREFORE, with the intent of being legally bound hereby, in consideration of the mutual
covenants and promises hereinafter set forth, and other good and valuable consideration, which the parties
acknowledge is sufficient to create a legally binding agreement, the parties agree as set forth in this
Assignment Agreement.

1) Assignment and Assumption. As of the Effective Date, Assignor assigns to Assignee all of
Assignor’s right, title and interest in and to the Lease and in and to any security deposits heretofore paid
by Assignor under the Lease, and Assignee hereby accepts such assignment. As of the Effective Date,
Assignee hereby (i) assumes all of Assignor’s duties, obligations, and liabilities under the Lease arising on
and after the Effective Date; and (ii) agrees to perform and observe all of the terms, conditions, restrictions,
and covenants applicable to Assignor under the Lease arising on or after the Effective Date; provided that
Assignee is not assuming, and Assignor shall remain liable for, all duties, obligations and liabilities arising
under the Lease prior to the Effective Date.

2) Further Assurances. Assignor, Guarantor and Assignee hereby agree to do, execute and
deliver, or will cause to be done, executed and delivered, all such further acts, transfers, assigruments,
conveyances and assurances as may be reasonably requested by the other in order to effect the full
assignment and assumption of the Lease as contemplated herein.

3) Guaranty. Guarantor, for the benefit of Landlord and Assignor, hereby unconditionally,
absolutely and irrevocably guarantees the full payment and performance of all rights, duties, obligations,
and liabilities (including, without limitation, the payment of rent) imposed upon Assignee under the terms
of the Lease. This is a continuing guaranty of payment, not a guaranty of collection. Guarantor expressly
waives notice of acceptance of this guaranty and any other notices which, by law or under the Lease, are
required to be given by Landlord and/or Assignor.

(a) In the event of a default or failure by Assignee to pay and/or perform its obligations
under the Lease, Guarantor waives any legal duty for Landlord and/or Assignor to proceed first against
Assignee prior to the commencement of proceedings against Guarantor. Guarantor further agrees that
Landlord and/or Assignor may, in their sole discretion, institute legal proceedings solely against either
Guarantor or Assignee or jointly against Guarantor and Assignee.



(b Guarantor’s liability shall not be affected by an indulgence, compromise, or
settlement agreed upon by Landlord and/or Assignor and, in such event, Guarantor shall not be released but
shall continue to be fully liable for payment and performance of all rights, duties, obligations, and liabilities
imposed upon Assignee under the Lease.

4) Limitation on Renewals and Extensions. Assignee shall not extend the term of the Lease,
or exercise any renewal, extension or option term that extends the term of the Lease, beyond the
expiration of the last renewal, extension or option term that commences prior to December 31, 2020,
without Assignor’s prior written consent (which consent shall be conditioned upon Assignee causing
Landlord to fully release Assignor and Guarantor from any and all liability under the Lease that arises
after such date).

5) Notices. Any notice required or permitted hereunder shall be given in writing, sent by (a)
personal delivery, (b) generally recognized overnight courier service with proof of delivery, (c) United States
Mail, postage prepaid, registered or certified mail, or (d) facsimile (provided that such facsimile is confirmed
in a manner specified in clauses (a)-(c) above), addressed as set forth below, or to such other address or to
the attention of such other person as hereafter shall be designated in writing by the applicable party sent in
accordance herewith. Any such notice or communication shall be deemed to have been given either (i) at the
time of personal delivery, (ii) in the case of delivery service or mail, as of the date of first atternpted delivery
at the address and in the manner provided herein, or (iii) in the case of facsimile, upon receipt (provided that
such facsimile is confirmed in a manner specified in clauses (a)-(c) above.

If to Assignor and/or Guarantor: Brinker International, Inc.
6820 LB] Freeway
Dallas, Texas 75240
Attn:  General Counsel
Fax:  972-770-9465

If to Assignee: CBC Restaurant Corp.
¢/o 1l Fornaio (America) Corporation
770 Tamalpais Drive #400
Corte Madera, California 94925
Attn: Michael Hislop
Fax:  415-924-0906

6) Effect of Assignment Agreement. This Assignment Agreement is not intended to modify,
enlarge or restrict the rights and obligations of the parties to the Asset Purchase Agreement. In the event
of a conflict between the terms and conditions of this Assignment Agreement and the terms and
conditions of the Asset Purchase Agreement, the terms and conditions of the Asset Purchase Agreement

shall govern, supersede and prevail.

7) Miscellanegus Provisions.
(a) Captions. The captions used in this Assignment Agreement are for convenience

only and shall not be deemed to amplify, modify or limit the provisions hereof.

(b Gender. Words of any gender used in this Assignment Agreement shall be
construed to include any other gender, and words in the singular shall include the plural and vice versa,
unless the context otherwise requires.

(©) Binding Effect. This Assignment Agreement shall be binding upon and shall inure
to the benefit of the parties hereto and their respective heirs, legal representatives, successors and assigns.



(d) Severability. If any term or provision, or any portion thereof, of this Assignment
Agreement shall, to any extent, be invalid or unenforceable, then the remainder of this Assignment
Agreement shall not be affected thereby and each remaining term and provision of this Assignment
Agreement shall be valid and enforced to the fullest extent permitted by law.

{e) Counterparts. This Assignment Agreement may be signed in counterparts with the
same force and effect as if all required signatures were contained in a single, original instrument.

€3] Attorneys’ Fees. In the event of litigation between the parties to enforce this
Assignment Agreement, the prevailing party in any such action shall be entitled to recover reasonable costs
and expenses of suit, including, without limitation, court costs, attorneys’ fees, and discovery costs.

(g) Governing Law. This Assignment Agreement shall be construed, interpreted, and
enforced pursuant to the applicable laws of the State in which the Leased Premises is located.

(h) Entire Agreement. This Assignment Agreement, together with the Asset Purchase
Agreement and its ancillary documents, sets forth the entire agreement between the parties with respect to
the transaction contemplated by this Assignment Agreement, and no amendment or modification of this
Assignment Agreement shall be binding or valid unless expressed in writing executed by all of the parties

hereto.

(i) Warranty of Authority. Each individual executing this Assignment Agreement on
behalf of a party hereto represents and warrants that he or she is duly authorized to execute and deliver this
Assignment Agreement on behalf of such party and that this Assignment Agreement is binding upon such
party.

)] Rules of Copstruction. The terms of this Assignment Agreement have been
examined, reviewed, negotiated, and revised by counsel for each party, and no implication will be drawn
against any party by virtue of the preparation and drafting of this Assignment Agreement.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, the parties hereto have executed this Assignment Agreement to be
effective as of the Effective Date.

Assignor.

Brinker Corner Bakery II, LLC,
a Delaware limited liability company

By: Brinker Florida, Inc.
Its: Managing Member

By:

Name: ‘6\/\/{01/\ MC,C/(D(\/‘
e NICR Resiclondk

Assignee:

CBC Restaurant Corp.,
a Delaware corporation

By: %cM}A&A@
Name; MlC%ﬁ.@/ (T_ /'}/3:/0’50
Title: f%@S}Cje/}”f

Guarantor:

Brinker International, Inc,
a Delaware corp o

By:

Name: (‘?)/\IO\[\ MCCMOM
e V10 desioent




EX TA

1. Guaranty dated January 23, 2001

2, First Amendment to Retail Lease Agreement dated July 30, 2001

3. Subordination, Non-Disturbance and Attornment Agreement dated July 31, 2001
4. Second Amendment to Retail Lease Agreement to be effective as of July 10, 2001
5. Assignment Agreement dated December 24, 2003

6. Landlord Consent Letter dated May 17, 2004, regarding “fast casual” remodel
245826.4
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ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT (“Assignment”)
is made as of the Ist day of July, 2022 (the “Effective Date”) by and between and CBC
RESTAURANT CORP., a Delaware corporation, with its principal place of business at 12700
Park Central Drive, Suite 1300, Dallas, TX 75251 (“Assignor”); 19™ AND L BAKERY, LLC,
a Pennsylvania limited liability company, (“Assignee”), with its principal place of business at 121
Friends Lane, Suite 301, Newtown, PA 18940.

RECITALS

WHEREAS, 1828 L Street Associates, LLC (“Landlord”) and Assignor are parties to that
certain Retail Lease Agreement dated January 30, 2001, as amended by that certain First
Amendment to Retail Lease Agreement dated July 30, 2001, that certain Second Amendment to
Retail Lease Agreement entered into and effective as of July 10, 2001, that certain Third
Amendment to Retail Lease Agreement dated March 4, 2016 (the “Third Amendment”), that
certain Fourth Amendment to Retail Lease Agreement dated July 31, 2020 (the “Fourth
Amendment”), that certain Fifth Amendment to Retail Lease Agreement dated November 12,
2020, that certain Sixth Amendment to Retail Lease Agreement dated August 16, 2021 (the “Sixth
Amendment”) and that certain Seventh Amendment to Retail Lease Agreement dated May 9,
2022 (collectively, the “Lease”), pursuant to which the Landlord leased to Assignor certain
premises in Landlord’s office building (the “Building”) located at 1828 L Street, NW,
Washington, DC containing 3,472 rentable square feet on the first floor (the “Leased Premises™)
for the conduct of Assignor’s business;

WHEREAS, Assignor desires to assign to Assignee all of Assignor’s right, title and interest
in, to, and under the Lease, and Assignee has agreed to assume the liabilities and obligations of
Assignor under the Lease, in accordance with the terms hereof.

NOW, THEREFORE, in consideration of the mutual agreements contained herein and
other good and valuable considerations, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, intending to be legally bound, agree as follows:

1. The Recitals set forth above are true and correct and are incorporated into and made
a part of this Assignment. All capitalized terms used in this Assignment and not otherwise defined
in it shall have the meanings provided in the Lease.

2. Assignee and Assignor each, warrant and represent the following:

(a) Assignee is not a wholly owned subsidiary of Assignor or any parent
corporation, partnership or limited liability company of Assignor, or to any subsidiary of
any parent corporation, partnership or limited liability company of Assignor.

(b) Assignor is not assigning the Lease (or selling or transferring Assignor’s
stock) in connection with a merger, consolidation corporate reorganization, sale of

corporate assets or sale or other transfer of stock.

(c) Assignor is assigning the Lease to an approved licensee of Assignor, and
this Assignment shall not be deemed to release Assignor from continuing liability under
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the Lease throughout the Term of the Lease, and Assignee, as Licensee, expressly assumes
all the obligations of Tenant under the Lease.

(d) The Lease is binding and enforceable against Assignee and Assignor in
accordance with the terms thereof and except as specifically stated otherwise in this
Assignment, nothing in this Assignment shall affect the liability of Assignee and/or
Assignor under the Lease.

(e) Assignee and Assignor acknowledge that, to the best of each of their
knowledge, Landlord is not in default under the Lease and know of no facts which, given
the passage of time, would constitute a default by Landlord under the Lease. To the best of
Assignor’s and Assignee’s knowledge, except as specifically stated in the Lease, neither
Assignee or Assignor is currently entitled to any credit, offset or reduction in rent or any
other charges due or to become due under the Lease for any reason whatsoever.

3. Assignor hereby unconditionally assigns, conveys, transfers and sets over unto
Assignee all of Assignor’s right, title and interest in, to and under the Lease.

4. Assignee hereby expressly assumes the performance of all of the terms, covenants,
conditions, and obligations imposed upon Assignor under the Lease.

5. Except as specifically stated otherwise in this Assignment, Assignee, after the date
hereof, hereby further assumes and agrees to perform, pay and discharge when due each of the
following liabilities and obligations, whether known or unknown, fixed or contingent:

(a) any and all of the terms, covenants, liabilities and obligations of the
Assignor as tenant, in accordance with the terms of the Lease, under or with respect to the
Lease;

(b) any and all sales, use, excise, transfer, documentary, recording and other
taxes and fees (except for the Assignor’s income taxes) arising out of the transactions
contemplated by this agreement that either the Assignor or Assignee may be required to
pay, including, without limitation, any liabilities for state and local real and personal
property taxes imposed upon relating to the Premises which shall become due and payable
after the date hereof to the extent such amounts relate to the period subsequent to the date
hereof;

(©) any and all liabilities arising from or after the date hereof with respect to
any and all actions, suits, proceedings, disputes, claims or investigations that relate to the
Lease, or the Premises or any portion thereof, at law, in equity or otherwise; and

(d) any and all liabilities and obligations incurred or covering any period after
the date hereof as a result of the Lease by the Assignee as tenant of the Premises.

6. Notwithstanding the assignment of the Lease, Assignor shall remain liable to
Landlord for the performance of all of obligations of tenant/lessee under the Lease.

7. It is expressly understood and agreed that the following liabilities and obligations
of the Assignor shall not be assumed by the Assignee pursuant to this Agreement:
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(a) any liability of the Assignor as tenant for any federal, state or local income
taxes, whether incurred, accrued or assessed prior to, on or after the Effective Date; and

(b) any and all liabilities arising prior to the date hereof including claims,
actions, suits and other proceedings of third parties against the Assignor that relate to the
Lease or the Premises prior to the Effective Date, at law, in equity or otherwise.

8. Subject to the representations and warranties and disclaimer of liability set forth in
Section 10 below, Assignor hereby agrees to indemnify, defend and hold Assignee and its
members and employees harmless from and against any and all loss, cost, liability, suit, damage
or expense, including without limitation, reasonable attorneys’ fees, relating to arising from (a) the
Lease or the Premises originating or arising prior to the Effective Date or (b) the negligent acts or
omissions or willful misconduct of Assignor or its officers, directors, employees or agents.

9. Assignee hereby agrees to indemnify, defend and hold Assignor and its officers,
directors and employees harmless from and against any and all loss, cost, liability, suit, damage or
expense, including, without limitation, reasonable attorneys’ fees, relating to or arising from (a)
Lease or the Premises originating or arising after the Effective Date and (b) the negligent acts or
omissions or willful misconduct of Assignee or its members, employees or agents.

10.  Assignee acknowledges that it is familiar with the Premises and acknowledges
and agrees that Assignor is not making and has not at any time made any warranties or
representations of any kind or character, express or implied, with respect to the Premises,
including any warranties or representations as to its fitness for a particular purpose. Assignor
shall have no liability to Assignee or its members or employees with respect to the condition of
the Premises.

11.  Notices. All notices under the Lease shall be given in writing and shall be delivered
to the addressee, or sent by registered or certified mail, return receipt requested, first-class postage
prepaid, or sent by reputable, nationally recognized, overnight courier service:

(a) To Assignor:

CBC Restaurant Corp.
12700 Park Central Drive
Suite 1300

Dallas, TX 75251

(b) To Assignee:

19TH AND L BAKERY, LLC,
121 Friends Lane, Suite 301
Newtown, PA 18940

12.  If any provision or provisions of this Assignment, or any portion thereof, is invalid
or unenforceable pursuant to a final determination of any court of competent jurisdiction or as a
result of future legislative action, such a determination or action will be construed consistent with
the intent of the parties hereto so as (whenever possible) not to affect the validity or enforceability
hereof and will not affect the validity or effect of any other portion hereof which shall remain in
full force and effect.
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13.  The Agreement may be executed in multiple counterparts, and all counterparts shall
together constitute one agreement binding upon all parties. Signatures scanned and transmitted
electronically, and electronic signatures shall be deemed original signatures for purposes of the
Agreement and shall have the same legal effect as original signatures.

14.  This Agreement shall be governed by, and construed in accordance with, the
substantive laws of the State of Maryland, the location of the Leased Premises, without regard to
principles of conflicts of laws.

IN WITNESS WHEREOF, the parties hereto have set their hands and seals and delivered
this Assignment as of the date first set forth above.

ASSIGNOR:
CBC RESTAURANT CORP., a Delaware
corporation

%M&/@%

Name: Kol Quvdua
Title: ~ZED
Date: 2 /s /22

ASSIGNEE:
19™ AND L BAKERY, LLC, a Pennsylvania
limited liability company

By:%&{'%ﬁ/@

Name: Rohan Pandya
Title: Franchisee
Date: 07/05/2022
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5/2/2023 7:40 AM

Lease Unpaid Charges
Tenant: CORNER BAKERY CAFE - PROPERTY WORKS(t0000173)

Date Description Charge Payment Net Due
10/1/2021 Base Rent - Commercial (10/2021) 23,146.67 16,139.73 7,006.94
11/1/2021 Base Rent - Commercial (11/2021) 23,146.67 9,580.21 13,566.46
12/1/2021 Base Rent - Commercial (12/2021) 23,146.67 5,786.67 17,360.00
12/12/2022 |Elec 2022-11 997.87 0.00 997.87
12/12/2022 |Water 2022-11 571.84 0.00 571.84
1/11/2023 Elec 2022-12 880.57 0.00 880.57
1/11/2023 Water 2022-12 500.20 0.00 500.20
1/19/2023 Late fees for past due balance through 1/19/2023 5,214.38 0.00 5,214.38
1/19/2023 Interest for past due balance through 1/19/2023 5,940.34 0.00 5,940.34
2/14/2023 Elec 2023-01 420.96 0.00 420.96
2/14/2023 Water 2023-01 524.09 0.00 524.09
2/22/2023 Late fees for past due balance through 2/22/2023 3,439.61 0.00 3,439.61
2/22/2023 Interest for past due balance through 2/22/2023 294.87 0.00 294.87

TOTAL 88,224.74| 31,506.61| 56,718.13
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