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- IN THE UNITED STATES PATENT AND TRADEMARK OFFICE:
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

)

SOFT SERVE, INC. d/b/a SPRINKLES, ) Opposition No. 91194188

) Opposition No. 91195669

Opposer/Petitioner, ) Opposition No. 91195985

) Opposition No. 91195986

V. ) Opposition No. 91196035

: ) Opposition No. 91196061

SPRINKLES CUPCAKES, INC,, ) Opposition No. 91196087

- ) Cancellation No. 92053109
Applicant/Respondent. )
)
DECLARATION OF JOHN L. SLAFSKY
1. 1 am a member of Wilson Sonsini Goodrich & Rosati, P.C., counsel for

Applicant/Respondent Sprinkles Cupcakes, Inc. (“Sprinkles™) in this matter, I have personal
knowledge of the facts in this declaration, and,‘ if called as a witness, I couid competently testify
to them. |

2. Attached hereto as Exhibit 1 is a true and accurate copy of the Board’s August 26,
2011 order suspending this proceeding pending the Board’s ruling on Soft Serve’s summary
judgment motion. _ |

3. Attached hereto as Exhibit 2 is a true and accurate copy of the Board’s March 13,
2012 order in this proceeding granting, in part, Sprinkles’ motion pursuant to Rule 56(d).

4. Attached hereto as Exhibit 3 is a true ﬁnd accurate copy of a photo of a sign
displayed outside of Soft Serve,r Inc.’s d/b/a SPRINKLES (“Soft Serve’s™) store in Potomac,
Maryland (the “Potomac Store™).

3. Attached hereto as Exlnblt 4 is a true and accurate copy of pages 267-275 from

the transcript of the May 10, 2012 deposition of Thomas John Orban in this proceeding (“Orban
Deposition™).



6. Attached hereto as Exhibit 3 is a true and ;accurate copy of page 91 from the

| transcript of the Orban Deposition.

7. Attached hereto as Exhibit 6 are true and accurate copies of a signed and unsigned
June 27, 2002 amendment to Soft Serve’s retail space lease for the Potomac Storé, entitled
“Third Amendment To Potomac Place Sh0pping- Center Retail Space Lease.”

8. Attached hereto as Exhibit 7 is a true and accurate copy of July 1, 2002
correspondence and related documents from Zuckerman Gravely Management Inc. to Thomas
Orban at I Can’t Believe It's Yogurt (“ICBY™). A

9. Attached hereto as Exhibit 8 is a true and accurate copy of Soft Serve’s Décemb.er

- 1988 lease agreement for the Potomaé Store entitled “Potomac Shopping Center Retail Space
Lease.” _

10. | Attached hereto as Exhibit 9 is a true and accurate copy of October 18, 2002
correspondence from Thomas_ Orban to his lé,ndlord, Sheldon Zuckerman.

11.  Attached hereto as Exhibit 10 is a true and accurate copy of a November 21, 2002
trade name application to the Maryland Department of Assessr'nent.and Taxation for the trade
name SPRINKLES, as well as related trade name approval sheets.

12.  Attached hereto as Exhibit 11 is a true and accurate copy of a December 18, 2002
application to the Department of Health and Human Services of Montgomery County, Maryland
for a food services permit.

13.  Attached hereto as Exhibit 12 is a true and accurate ;:opy of a computer-generated
tempIate for an outdoor SPRINKLES sign commissioned by Soft Serve for the Potomac Store;
the template is dated December 31, 2002. _

14.  Attached hereto as Exhibit 13 is a true and accurate copy of an October 22, 2003
invoice from Sterico, Inc. to Soft Serve for payment for a SPRINKLES sign.

15.  Attached hereto as Exhibit 14 is a true and accurate copy of July 21, 2003

correspondence from American Express to Soft Serve.



16.  Attached heréto as Exhibit 15 is a true and accurate copy of Discover Business
Service’s monthly detail report of services provided to Soft Serve in October 2003,

17.  Attached hereto as Exhibit 16 are true and accurate copies of excerpts from
various phone directories published for the area around Potomac, Maryland from the year 1999

through the year 2004,

18.  Attached hereto as Exhi_bit" 17 is a true and accurate copy of pages 170-172 from
the transcript of the Orban Déposition. | '

19.  Attached hereto Exhibit as 18 is a true and accurate copy of an April 15, 2009
article from the Potomac Almanac entitled “Sprinkles Stays.” '

20.  Attached hereto as Exhibit 19 is a true and accurate cépy of the Petition to Cancel
Sprinkies’ U.S. Trademark Registration No. 3,306,772, filed with the Board by Soft Serve on
September 29, 2010.

21.  Attached hereto as Exhibit 20 is a true and accurate copy of Opposer’s
Supplemental Answers and Objections to Applicant’s First Set of Interrogatories, served on
Sprinkles on November 5, 2010.

22.  Attached hereto as Exhibit 21 are true and accurate copies of correspondence
betwéen Soft Serve’s counsel and Aaron Yoches in April-June of 2011; an unsigned, draft
declaration for Yoches’ review aﬁd signaﬁlre', aﬁd an amended declaraﬁon signed by Aaron

Yoches on June 3, 2011.

23.  Attached hereto as Exhibit 22 is a true and accurate copy of pages 183-186 from
the n'énscript of the Orban Deposition.

24, At;ached hereto as Exhibif 23 is a true and accurate copy of pages.206-208 from
the transcript of the Orban Deposition.

25.  Attached hereto as Exhibit 24 are true and accurate copies of 47 checks allegcdly
offered as payment by Soft Serve to third parties befween April 2002 and January 2004; four
checks have the word “SPRINKLES” hand-written in the upper left-hand corner.



26.  Attached hereto as Exhibit 25 is a true and accurate copy of pages 111-125 from
the transcript of the Orban Deposition.

27.  Attached hereto as Exhibit 26 is a true and accurate copy of pages 140-161 from
the transcript of the Orban Deposition. '

28.  Attached hereto as Exhibit 27 is a true and accurate copy of pages 233-253 from
the tranécript of the Orban Deposition.

29.  Attached hereto as Exhibit 28 is a true and accurate copy of Opposer’s
Supplemental Disclosures dated November 4, 2010. ,

30.  Attached hereto as Exhibit 29 is a true and accurate copy of the May 11,2011
Declaration of Saira Haider. 7 |

31.  Attached hereto as Exhibit 30 is a true and accurate copy of an April 25,2012
cover letter that accompanied Soft Serve’s production of documents with Bates Nos. ‘OP 5374-
5686.

32.  Attached hereto as Exhibit 31 is a true and accurate copy of Applicant’s
(Sprinkles”) First Set of Requests for Production to Opposer, served on Soft Serve on June 11,

2010.

33.  Attached hereto as Exhibit 32 is a true and accurate copy of Sprinkles’ November
2, 2010 Answer in Cancellation No. 92053109.

34.  Attached hereto as Exhibit 33 is a true and accurate copy of a TARR record for
SPRINKLES Reg. No. 3,306,772, printed from the United States Patent and Trademark Office
website on June 3, 2012. . _

35.  Attached hereto as Exhibit 34 is a true and accurate -copy of a November 3, 2008
amendment to Soft Serve’s retail space lease for the Potomac Store, enﬁtled “Fourth Amendment
To Potomac Place Shopping Center Retail Lease.”

36.  Attached hereto as Exhibit 35 is a true and accurate copy of pages 223-228 from

the transcript of the Orban Deposition. -



37.  Attached hereto as Exhibit 36 are true aﬁd accurate copies of screenshots taken of
Soft Serve’s SPRINKLES-branded Twitter feed as it appeared on June 6, 2012,

38.  Attached hereto as Exhibit 37 are true and accurate copies of sereenshots taken of
Soft Serve’s SPRINKLES-branded Facebook timeline as it appea_red on June 6, 2012. | |

39.  Attached hereto as Exhibit 38 is a true and accurate copy of pages 281-288 from
the transcript of the Orban Deposition. |

I declare under penalty of perjury that the foregoing is true and accurate. Executed at
-‘Palo Alto, California on June g, 2012. '

By: lé\“" QAJl "Q‘Jll/\/\/”’_
(_/JpHN L. SLAFSK'Y O




Exhibit 1



|
‘ UNITED STATES PATENT AND TRADEMARK OFFICE
| Trademark Trial and Appeal Board

P.O. Box 1451
Alexandria, VA 22313-1451
| .
|

Baxley Mailed: August 26, 2011
Opposition No. 91194188
Opposition No. 91195669
Opposition No. 91195985
Opposition No. 91195986
Opposition No. 91196035
Oppeosition No. 91196061
Oppeosition No. 81196087
Cancellation No. 92053109

soft Serve, Inc. d/b/a
Sprinkles

V.
Sprinkles Cupcakes, Inc.
Andrew P. Baxley, Interlocutory Attorney:

Proceedings herein are suspended pending disposition of
plaintiff's motion for summary judgment in Cancellation No.
92053109.1 See Trademark Rules 2.117(c¢) and 2.127(d).

Any paper filed during the pendenéy of this motion
which is not relevant thereto will be given no

consideration.

! The notice of discovery deposition upon written questions of
Saira Haider that defendant filed on August 22, 2011 is noted.
Tnless defendant files and is granted a motion for leave to take
such depogition ag part of Fed. R. Civ. P. 56{d) discovery prior
to responding the motion for summary judgment, activities in
connection with that depogition should cease until the motion for
summary judgment is decided.

The parties to these consolidated proceedings are also involved
in Cancellation Nos. 92054376 and 92054401, which have been
consolidated in a separate ordér and will be consolidated with
these proceedings once the motion for summary judgment is
decided.
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UNITED STATES PATENT AND TRADEMARK OFFICE
Trademark Trial and Appeal Board

F.0. Box 1451

Alexandria, VA 22313-1451

Baxley Mailed: March 13, 2012

Oppoaition No. 91194188
Opposition No. 91195669
Cpposition No. 91195985
Oppeosition No. 91195986
Opposition No. 91196035
Opposition No., 91196087
Cancellation No. 92053109

_Boft Berve, Inc¢. d/b/a
Sprinkles

V.
Sprinkles Cupcakes, Inc.

Andrew P. Baxley, Interlocutory Attorney:

In Cancellation No. 92053109, plaintiff seeks to cancel
defendant's Registration No. 3306772 for the mark SPRINKLES

in standard character form for "bakery goods" in
International Class 30 and "retail-shops featuring baked
goods" in International Class 35' on the ground of
priority/likelihood of confusion with its previously used
trade name and mark SPRINKLES for "baked goods and yetail

stores selling same."® Defendant, in its answer, denied the

! guch registration was issued on October 9, 2007, based on a
use-based application that defendant filed on March 3, 2006. In
that registration, defendant alleges February 1, 2004 as the date
of first use and date of f£irst use in commerce in International
Class 30 and April 13, 2005 as the date of firat use and date of
first use in commerce in International Class 35.

1 Although not stated in the petition to cancel, the priority/
likelihood of confusion claim is pursuant to Trademark Act
gection 21{d), 18 U.8.C. Section 1052(4}.



Opposition Nos. 91194188, 91195669, 91185385, 91195986,
91196035, and 91196087; Cancellation No. 92053109
salient allegations of the petition to cancel and asserted

affirmative defenses.

On August 11, 2011, plaintiff filed a motion for
summary judgment in Cancellation No. 92053109.° See
Prademark Rule 2.119{(c). On September 15, 2011, defendant
timely filed a motion for leave to take discovery under Ped.
R. Civ. P. 56(d) prior to filing a brief in response to the
motion for summary judgment. See Trademark Rules 2.119(c}
and 2.127(e) (1). The motion for leave to take Rule 56 (d)
discovery has been fully briefed..

Through the motiom for Rule 56 (d) discovery, defendant
seeks leave of the Board to: (1) take discovery depositions

that it noticed prior to the filing of the motion for

summary judgment;* (2) receive the documents responsive to

In the petition to cancel, plaintiff also alleges that that, in
view of the similarity of the parties' marks and "the related
nature of the uses therefor, [defendant]‘'s mark may disparage and
falgely suggest a connection with" plaintiff. Claims of
disparagement and false suggestion of a connection are raised
under Trademark Act Section 2(a), 15 U.S.C. Section 1052(a).
However, the false suggestion and disparagement grounds that
plaintiff is alleging are merely alternative means of alleging
the parties' marke are confusingly similar. See Miller Brewing
Co. v. Anheuser-Busch Inc., 27 USPQ24 1711 (TTAE 1993).
Accordingly, the Board will treat the allegations of
disparagement and false suggestion aas part of plaintiff's Section
2{d) claim and not as separate Section 2(a} claims.

) The motion for summary judgment was filed five weeks aftexr the
Board issued its July 5, 2011 order granting in part plaintiff'’s
motion to compel discovery and with eight weeks remaining in the
discovery period in Opposition Nos. 91195669, 91195985, 91195986,
91196035, 91198061, and 91196087 and Cancellation No. 52053109.

* Thoge noticed deponents are identified as plaintiff (under Rule
30(b) (6)), plaintiff's principal Tom Orban, and plaintiff's
former employees Raron Yoches and Sara Haider.



Opposition Nos. 911984188, 91135665, 91155985, 91195986,
911566035, and 9%119%6087; Cancellation No. $2053109
defendant ‘s second set of document requests in accordance
with the responses to document requests that defendant
served on August 26, 2011; {3) take digcovery depositions of
'declarants in pupport of the motion for summary judgment;
and {(4) take discovery regarding plaintiff's adoption and
use of the pleaded SPRINKLES trade name and mark. In
particular, defendant seeks to take discovery regarding (1)
plaintiff's assertion of priofity: {2} plaintiff's alleged
likelihood bf confusion between the margs at issue; and (3)
defendant's pleaded a:firmative defenses of laches, waiver,
acguiencence, and estoppel.

As an initial matter, defendant's affirmative defenses
of laches, walver, acquiescence, and estoppel are
insufficient because they set forth no factual basis
therefor. Mere conclusory allegations of eguitable
defenses, such as defehdant's, are insufficient because they
do not give fair notice as to the bagis for asserting those
defenses. éee Lincoln Logs Ltd, v. Linceoln Precut Log
Homes, Inc., 971 P.2d 732, 23 USPQ2d 1701 (Fed. Cir. 1992);
Heisch v. Katy ‘Bishop Productions Inc., 45 USPQ2d 1219 (N.D.
I11. 1897); Midwest Plastic Fabricators Inc. v. Underwriters
Laboratories Inc., 5 USPQ2d 1067 (TTAB 1987); Wright &
Miller, Federal Practice and Procedure: Civil 2d, Section

1274 (1990 & Supp. 2001). Accordingly, the Board sua‘sponte




Opposition Nos. 91194188, 91185669, 91195985, 91195986,
91196035, and 91196087; Cancellation No. 92053109

st;ikes defendant's affirmative defenses of lachses, walver,
acquiescence and estoppel. See Fed. R. Civ. P. 12(f5; TBMP
Section 506.01 (3d ed. 2011).

Turning to the Rule 56(d) motion, a party that believes
that it cannot effectively oppose a motion for summary
judgment without first taking discovery may file a regquest
with the Board for.time to take the needed discovery. 8ee
Fed. R. Civ. P. 56(d); TBMP Section 528.06&. The request.
must be supported by an affidavit. showing that the nonmoving
party camnot, for reasons stated therein, present by
‘affidavit facts essential to justify its opposition to the
motion. In such affidavit, the party must state therein the
reasong why it is unaple, without discovery, to present by
affidavit facts sufficient to show the existence of a
genuine issue of material fact for trial. See TEMP Section
£28.06.

The Board hag stricken defendant's affirmative defenses
of laches, waiver, acquiescence and estoppel supra.
Accordingly, defendant's motion for Rule 56(d} discovery is
moot to the extent that defendant seeks discove%y in
connection with its affirmative defenses.

Deféndant's‘Rule 56 {d) motion improperly includes
extensive arguments and evidence that respondg on the merits
Lé the motion for summary judgment.. A party should no;

respond on the merits to a motion for summary judgment in a



Opposition Nos. 91194188, 91195665, 91155985, 91195986,
91196035, and 91196087; Cancellaticn No. 92053109

motion for Rule 56(d) discovery. See Ron Cauldwell Jewelry,
Inc. v. Clothestime Clothes, Inc., 62 USPQ2d 2009 (TTAB
2002) ; Dyneer COtp. v, Automotive Products plc, 37 USPQ2d
1251, 1253 (TTAB 1995}.

In addition, contrary to deféndant's assertion,
defendant is not entitled to outstanding discovery requests
that it requested prior to the filing of the motion for
sumﬁary judgment and is not entitled to take discovery
depositions that it noticed priecr to such filing. Rather,
‘the August 26, 2011 order in which the Board suspende&
proceedings pending the Board's decision on the motion for
summary judgment tolled general discovery herein. Compare
Trademark Rules 2.120(e) (2) and 2.127(d); TBMP 8ections
523.01 and 528.03. See also Leeds Technologies Ltd. V.
Topaz Communications Ltd., 65 USPQ2d 1303 (TTAB 2002}. Rule
56 (d) discovery is limited to that which‘the nonmoving party
must have in order to oppose the motion for summary
judgment, even where the nonmoving party had, at the time
when the summary judgment motion was filed, outstanding and
unangwered reguests for broader discovery. See TBMP Section
528,06, Based on the foregoing, the motion for Rule 56 (d)
discovery is denied with regard to discovery depositions
that defendant noticed but did not take prior to the filing

of plaintiff's wotion for summary judgment and defendant's



Opposition Nos. 91194188, 91165669, 91195985, 91195986,
91196035, and 91196087; Cancellaticn No. 92053109

second set of document requests. Nonetheless, the timing of
the filing of plaintiff's motion for summary judgment, i.e.,
with eight weeks remaining inrthe discovery pericd and after
defendant had noticed several discovery depositions,
indicates that plaintiff used the motion for summary
judgment as a means of cutting off gemeral discovery well in
advance of the October 7, 2011 close of discovery as last
reget in the Board's July 6, 2011 order.

After reviewing the parties' arguments and exhibits,
the Board finds that defendant has established its need for
discovery regarding plaintiff's adoption and alleged prior
analogous use and actual use of its pleaded SPRINKLES trade
name and mark, the nature of plaintiff's pleaded baked goods
gold and retail shop services rendered under the pleaded
trade name and mark, and lncidents of actual confusion

between plaintiff’s pleaded trade name and mark and
| defendant 's involved mark prior to responding to the motion

for summary judgment.®

5 pefendant asserts in its anawer that is has "guperior righta"
in the SPRINKLES mark and variations thereof based on its
ownership of Registration Nos. 2938800 and 3004757. While a
plaintiff may rely upon any confusingly sgimilar mark which it has
either registered ox any confusingly similar mark or trade name
which it has previocusly used, a defendant can rely upon only its
rights in its subject mark, except in very limited situations.
See Barcid Drilling Fluids Inc. v. Sun bDrilling Products, 24
UsPQ2d 1048 (TTAB 1992} .

One such situation involves a defendant's claim that, because
the defendant already owns a substantially similar registered
mark for substantially similar goods and/or services, a second
registration (or second registration gought} will causes no added



Opposition Nos. 91194188, 91195669, 91195985, 951195986,
1196035, and 91196087; Cancellation No. $2053102

injury to the plaintiff. See Morehouse Mfg. Corp. v. J.
Strickland & Co., 407 F.2d 881, 160 USPQ 715 (CCPA 1969} ("a
Morehouse defense"). Another such situation involves a
defendant's attempt to defeat a plaintiff's priority of use claim
by virtue of the defendant's eaxlier use of a mark which is the
legal equivalent of defendant's involved mark for gubstantially
identical goods or services through "tacking." See Van Dyne-
Crotty Inc. v. Wear-Guard Corp., 926 F.2d 1156, 17 UsSPQ2d 1866
{Fed. Cir. 1991), aff'g 18 USPQ2d 1804 (TTAB 1590} Big Blue
Products Inc. v. International Business Machines Corp., 19 USPQ2d
1072 (TTAB 1991). Defendant does not clearly indicate in its
answer whether it intends to rely upon a Morehouse defense or
tacking in defense of the petition to cancel.

Plaintiff, in its motion for summary judgment, relies on the
£iling dates of food service facility/eating and drinking
establighment permit application in Montgomery County, Maryland
and trade name application in the State of Maryland and the
invoice date for store signage in support of its motion. Such
dates appears intended to establish use analogous to trademark or
service mark use in support of its assertion of priority herein.
A party can establish analogous use only where that analogous use
is of such a nature and extent as to create public identification
‘of the target term with the party's product or gervice, See
e.g., National Cable Television Ass'n, Inc. v. American Cinema
BEditors, Inc., 937 F.2d 1572, 1578, 19 USPQ2d 1424, 1429 (Fed.
Cir. 1991). Examples of analogous use are advertising brochures,
catalogs, newspaper ads, and articles in newspapers and trade
publications that predate actual use of a wmark in commerce. See
T.A.B. Systems v. PacTel Teletrac, 77 F.3d 1372, 37 UsSPQ2d 1879
(Fed. Cir. 1996). See also Trademark Act Section 45, 15 U.8.C.
Section 1127.

In determining likelihood of confusion, two key factors are the
degree of similarity of the partiea' marks and the degree of
similarity of their respective goods. See Federated Foods, Inc.
v, Fort. Howard Paper Co., 544 F.2d 1098, 192 USPQ 24, 29 (CCPph
1976) ; Fram Trak Industries Inc. v. WireTracks LLC, 77 USPQ2d
2000 (T'TAB 2006). The Board notes that, in Cancellation No.
92053109, plaintiff's common law trade name and word mark is
SPRINKLES, while defendant's involved wark is SPRINKLES in
gtandard character form. S&ee Citigroup Inc., v, Capital City Bank
Group Inc., 98 USPQ2d 1253 (Fed. Cir, 2011) (a word mark in
standard character form encompasgses any form of that mark).

Regarding the goods and mervices at isgue, defendant attempts,
in support of its Rule 56(d) motiom, to limit the scope of the
goods and services recited in its inveolved registration based on
the price of goods sold through its retail shops. However, the
identification of goods and services in defendant's involved.
registration, i.e., "bakery goods" and "retail shops featuring
paked goods," is not limited as to trade channels or purchasers.
Therefore, the Board must presume that defendant's identified
goods and services consist of all goods and services of the type
and that those goods and services are marketed in all normal



Oppogition Nos. 91194188, 91135669, 91195985, 91155986,
91196035, and 91196087; Cancellation No. 92053103

and likelihood of confusion herein.

| In view thereof, defendant's motion for Rule 56 (d)
discovery is éranted, but only to the extent that defendant
ig allowed until sixty days frém the mailing date set forth
in this order to take depozsitions of: (1) Thomag Orban
regarding on the issues of plaintiff‘s adoption and alleged
prior analogous use and actual use of its pleaded SPRINKLES
trade name and mark, the nature of plaintiff’'s pleaded baked
goods sold and retail shop services rendered under the
pleaded trade name and mérk, and incidents of actual
confusion between plaintiff's pleaded trade namé and mark
and defendant's involved mark; and (2) Benson Panga, CGlyeb
Koumasinski, Juliet Hope, and Julianna Kariman regarding
instances of actual confusion between plaintiff's pleaded
‘tradé name and mark and defendant's involved mark.
Defendant way include document requests in its notice of

deposition of Mr. Orban., See TBMP Section 406.01.

trade channele for such goods and services and to all normal
classes of purchasers for such goods and services. See In re
Eibaum, 211 USPQ 639 (TTAB 1%81). In view of the foregoing,
likelihood of confumion will be determined based on the
identified goods and services .in defendant's lanvolved
registration and what the evidence of record shows plaintiff's
pleaded "baked goods and retail stores selling same™ to be. Bee
Barbara's Bakery Ine. v. Landesman, 82 USPQ2d 1283 (TTAB 2007};
Fram Trak Industries Inc. v. WireTracke LLC, supra. The Board
notas that, in support of the motion for summary judgment,
plaintiff has submitted evidence of sales of bakery goods under
the SPRINKLES maxk through its retail store, BSes, e.g..
declaration of ‘Thomas Orban,



Opposition Noa; 91194188, 91195669, 91195985, 9119598s§,
91196035, and 951196087; Cancellation No., 922053109

Defendant ies allowed until ninety days from the mailing
date set forth in this order to file a brief in response Lo
the motion for summary judgment. Plaintiff's reply brief is
due in accordance with Trademark Rules 2.11%(¢) and
2.127(e) (1) .

Becauge the Board hag reset remaining'briefing in
connection with the motion for summary judgment, the Boaxd
will not consider any arguments or evidence that the parties
submitted in the briefing of the Rule 56{d) motidn in
deciding the wotion for éummary judgment. See Trademark
Rule 2.127(e) {1). The motion for summary judgment will be
decided baéed only on the briefing of that wotion and
exhibits submitted therewith.

Proceedings herein otherwise remain suspended.
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
'BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

SOFT SERVE, INC. d/b/a SPRINKLES, Opposition No. 91194188

Opposition No. 91195669
Opposition No. 91195985
Opposition No. 91195986
Opposition No. 91196035
Opposition No. 91196061
Opposition No. 91196087
Cancellation No. 92053109

Opposer/Petitioner,
V.

SPRINKLES CUPCAKLS, INC,,

Applicant/Respondent.

EXHIBIT 4 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER

These materials have been designated confidential, pursuant to a Protective Order, and
are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, ot by order of the Board.
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Opposition No, 91194188
Opposition No. 91195669
Opposition No. 91195985
Cpposition No. 91195986
Opposition No. 91196035
Opposition No. 91196061
Opposition No. 91196087
Cancellation No. 92053109

SOFT SERVE, INC. d/b/a SPRINKLES,
Opposer/Petitioner,
V.
SPRINKLES CUPCAKES, INC,,

Applicant/Respondent.

EXHIBIT 5 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER

These materials have been designated confidential, pursuant to a Protective Order, and
are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

SOFT SERVE, INC. d/b/a SPRINKLES, Opposition No. 91194188

Opposition No. 31195669
Opposition No. 91195985
Opposition No. 91195986
Opposition No, 91196035
Opposition No. 91196061
Opposition No. 91196087
Cancellation No. 92053109

Opposer/Petitioner,
V.
SPRINKLES CUPCAKES, INC,,

Applicant/Respondent.

EXHIBIT 6 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER

These materials have been designated confidential, pursuant to a Protective Order, and
are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

SOFT SERVE, INC. d/b/a SPRINKLES, Opposition No. 91194188

Opposition No. 91195669
Opposition No. 91195985
Opposition No. 91195986
Opposition No. 21196035
Opposition No. 91196061
Opposition No. 91196087
Cancellation No. 92053109

Opposer/Petitioner,
V.

SPRINKLES CUPCAKES, INC,,

Applicant/Respondent.

NP SRR L L AR e

EXHIBIT 7 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER
These materials have been designated confidential, pursuant to a Protective Order, and

are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.
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sECTion §.02
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SECYIoR 241
SECTION Y02
SECTION t.03
SECTION 2,04
SELTION 2,05
MLTLGH 2.06
SEOTIOH 2,67

SECTION 300
SELTION 342
SECT G 3,03
SECTION .04
SEETMH 5.0%
SECTION 3,06

SECTION 3,07
SECTIG 3.08
SECITON 3.0

SCTION 4.9)

SECTHON 5,00
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ARG |

EASIC LEASE PROVISIONS

LHUNERATION DF KXHIDITS

SKCTION 1.0 hasic lonse provisdoms,
‘K] DATE:  {woomber __ , |fH8
) MANGRD;  Putuese Place §imited Rorimership

{T) ADUNESS GF LAWDLORD: /o Thu Sigsl/luckerwan Conpony
Two Wisconsin. Clircle, Swile OGO
Chovy Chaza, M) 20815

fu} TEHAN: . telt Serve, Inc., & Horylamd Curporet ion

{5 AERESS OF TRIAT:  ofo Thoez J, Ovbon
MG Flocenen Terrace
Olney, MY 20832

PLRAITIED USE  (Section 3.02): Hatull sale of "F Can't Bulieve X¢'s Voyuri!
. off and on promises ompaptive withowl seating lor, {f spplicable,
ihe lniwr yeating requiced by roning code), : :

SERAVY'E TRADE NAHE {Swction 3.02): "L Lun’y Mrnee 15'3 Yogue

SHAPING CENTER  {Sectlun 2.001): Pubomac Place Shoppiivp Contor {*Shoppisg Cunler”), aitvated (4 U Yitlage of
fultas, Bontgeaary Comnty, Marylond. .

SRENISES {Secilon 2.01)t Thal porilun of Liwe Shopping Conter suliinad ba rod on Zxhibit A with an Approxisate
srea ol PNIUERAIIRE1bit A i3 sttached solely for tha purpases of showing Lhe locution nf Us Bromlsd,

LEASE YEAR:  Twelwe conswoulive calondar eciihe utsrting with Uw Hented Uewponcoesnt Doto,  §f, howaver, U
kental Commpcmnnt Delo i ather thaa tho ficet doy of a calendar Aunth, Whve firxt Leawe Teor shall tw e
jeriod of \loa {ros  said Rontal Communcament Ao Lo thy oo of the mondh In vhieh xaid Anntad Coamameesunt
tute shall ooour plum the Folloving twelve {12) colesdar reonlhs. Eoch ituase Year (hureafter sholl Lo 4
uwesslvy poriod of Lwelve (1) cz2lendnr wontha.

LEASE DATES:
COPMENCENENT UNPE:  The cdata of Tull sxecuthun of thix Lease oy Landlont ond Tonant {tie "Commencemant
™),

TEASE MR Tho tecw of Lhe Loosy on the tr inte amt  Lorabiates Five (8] yoars afler
\tw Montal Conomncuoust Dote {the "fauze Tora™).

SENTAL CGIRENCEMENY OATE: Thw corlier of Torty-rive {4%) dayr after Londlord's dedlvery of poswesniun of
br ¥romises ar \ba dote Tenant opuns for Lusiness, (Lhe “Rente] Cumonvemmt Late").

+

FIXED HIMIRUN RENT [Scetion 3.01): drolea { 150

{4} Two Thousand Five Hundrod Kighty-Suven and SU/100 Dollaca AMRBNRRh colondar soath ot sach Lunga
Tear {tba [iesy thpough the F10tE Lossr Yeur inclusive),

AMRAL ESCALATICN:  Oe hundeod {100%) porcent of any increawe bn (RN tE o mintwwn sovua]  Incroase of
ticve uaaeealVr and o moxion o MRDRSIRPNINNT

b e /g
B s,

e i b . e YA e e b,
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. L R i
.t Jasig b ‘ "F‘

. AT

SN by Dee 2t B

VPGS JOkM:  Provided  that Tendnt L) in uot i defouit hervunder and 7}
2K soh L s nant  shall hove U right to extend 1his

Lasna of one (i) [Y+o+yoar renoval Lern
E-at ln years two through flve of the optlom period shell le escolalwd by one hundied f1MA} per¢est  af any
incrrage in \he CPI, wilh & winliew Locrosss of three (V) porcent nd & wantonm uf five 154} porcent anmunlily,
arh cacalation to be effoctive us of the first doy of cuch xuch opling yoor.

i Optaca Terw shall Lo sulijact L6 tha swe Lerms aud rondilions aa tha Initjal Leasw  Term. Molvl thetanding
aapLhing #Ioe Lo \hw  moniracy, s 50 wvent atwll Lhe roolal cute B oy thon Lhat paid by Tenani imscdintely
prior 1o the uilective date of the Option Yurm. In the alwonce of agreconnt betueen Landlord and Topant

cooardding 1w provallitg markel renl, Ve Uption Terw runml%m
AR Lz Lbed b Exhibie B,

VLRCENTALL BLIM RATE (Sectdon ).02):  Six porewmt (6%} of Croms Boevipts In excess ol Plynet Alnima kot
CUMAL REEL 1A IHTENANCE PAVNENT {Soctlion 4.01): Veoporileewtn Shore 640 J66,600: |.044,

KERL ESTATL TAX CAPENSE (Suctlon .01}  propactionule Shre BHOL, W Ly,

SHARTISING M PROMOTION (Scotfen 5,003 $2.00 per aquare fool pur anmum, @ $115.00 per month, )
L R

VAEPAID BENE:  §2,307.30 pold upon sxecution of  this tosse Lo be oppiled 10 Ube first lustallmont of Fised
Alnimm Reut dug barounder, -

Section 3.07):  Two Thousand: Flve Mandrod Elghty-Euven ood S0/100 Doltacy @UDNEREEINY:
VIl b A DL SRR s S 2: provided In Soction 1.07.

CIMRANTORS ! Themns ). Urhan
Svarentor ‘s kidress; ¢fn Soft Seeve, Jin,
36 5t riormnoe Meerocy
CHouy, Wb A832 M

LICLUSIVE CURRMALE:  Twnant shatl bo the undy froauh Jogurt slore In the Shopping Centar, in sccordonce with
U taermy wnd comditions outliond (n Exhibdt ¥ stisched horsto,

HDIUF RESTRICHIN: 1 of Jus,
SECTION 1.02 Slgnificancy of & Basfc Leass Provisioe.

Each roference Lo thia “Leoww™ to may of the Yasle leose brovixlons contaloed in Sactiea 1.00 of 1ns
Arilelu clad) bo decend el constreed to incerporate oil of o looms \heroof.  The Basic Loase Yrovislons
shall ba conctrued In coenectlon with and Malted by uny such relsronue.

FECTION 1.0} Ewsecation of Exhibits.

The oxhibits cromvvated Lo this Ssction und sitached tn EnIk Lowe are intororated bn Lhis Lyasn by this
refleronce and are 10 b0 constrvod a3 A port of Uhis Lonse,

LibIL B Bite Plan of Shopping Conter.

txhidit B, Spocifiuations {Loandjord's Wurk, Tunant's Work s Siyn Crivorls).
Exnibit €. Verformwmce Schodule ond Approval*s Xoguired [or Tamanl‘s Improvewants,
FbIIL b Definition of the '"“fhrme roknr Melhod®,

rhibit £, Tenant's Musiness Plan.

Behildt 7. Acbeslos feport oh the Promissa.

S-hibdL G.  Reatrictive Coveaspts.

BhubrH . "belwu-] o8 Resrieran .
BTICE 1
DOLISE oF VRENISES AND QUIET ENJOYHEN?
{oH 201 Dosceiption snd Gesaral Obllgations,

Lute)ord twns uy eontrols Ahe Yot shown on’ Exhibit A, togsther with the corlain bul idings and Snprovannnt
thoreon sdepirted, sl of which conatitvle (ho Shupping Conlor. I concideration of the rents, covapsatx amt

]
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wieoents cesarwsl  and contaisnd by Lhix Loogs, lerliard leroby Jeaces apd fanksey Uy Promuses to Tinont sed
Tendst centy Sase, in ordec that Temont zhoid conl lsustly epepate 168 entadl Lbusiness oporations  thergun in
dccordunce wilh ifx Moemlttud Ure, sebjeatl  ohif 1o Vb weres and vonditiong hurein cootaioed aind al) litnx,
LROERBEINGES, CdteTMmtN, resizicidons, wming fovs, ol govermeotal or tthor  tygelations affecting Lt
Shopping Center.  he approulaote localloa of the Prenised tx ewtiinod in red on the 51tk Plan attsched hereto
ax Exbibit A Loneliord horeby certifllex ihat the Frenizes are Zonod O-1 ond ox such o frozen yowt store is a
mersitivd con.

Terarl agrocs Lo opecats om bumired percoent ol tha Promiees duriag the entire term of \his Loase unless

precunted From dolng oo bocausu of Thiru, oscoldelt, or aety of Sod, and to conduct its business ot al) tieos kn

4 dlgh elmis od repulable wonner, #alotalning at o1l times o ful) stoff of pleymes sod o Tell amd coplute

clock of aerchandizn, 7Tonont shall (astald o mabntatn a4 display of morchandiss fn lhe dizplay wlndow (L

ant) of  Lha Prenlses and 4011 hoep ha diwplos vimiow wil] {ghted during 211 business hours, nnd doring sueh

tthar bours v4 wiy be desiqnotod by Landiord. Terant shall Mave 1he vioht to ewtirguich al) lighty excep for

woorgenc? lighte omd Lhe  exterior sear Mgt o 18 A Yemant shell prowptly  comply with ajl lawe ami

0“5“’* Aban wdinascas wnd lwful oders ond requlations offuciiog the bremises.  Tenant agreis  \het Bt will conduct jta
wal i q?‘“ Mtk in Lho ?r!.-nl;?u %_.l;qu por ulLl'_Lm MU0 muma W 9300 p.a, tallys provided, hovuver, Lhot Yonant
Bumdats hall Tave The rlghl Lo bomaln epen vibil 1600 pon: Wotwithutonding \he Tiresuing, Tomaot shell huve the
vight 1o resain cloved om lew Yeor 's Loy, Fagtor Loy, The Fourth of July, Thanksgiving ang Christana by,
in willtion, tenunt way clous on mich wilor days ay Tonant and Landloer #4y ogreo In weiling,  Tenomt furthor
Boraat recins T that 10 wiil conducl §ts buskness n # Jaufol manapr.  Teoant worrints and coverants that 3t i1 not
wr 3] ypece ovitide tha Pramlaws, or the oidows)iy adlacont thorete, for porpases of disploy, sale or

‘""“:l"'* e stutaw, vithout Laadtord*s written consant, uhich nay b withbeld st Landiords aohs dlseration,

“““*“ el MY e Prewises shell Include ocaly the Zupelenarces meocilically gronted §n thin Loase vith Londioed

by Ceme spactiieady neephing and cesarving for itaal! the roof, the air thace abave the rool, it upace below the
a%. floot, the omterior portions ol Lhe Promlves (other than Lhy storelront), and Uhe right to imatall, selatata,

Lowd 1 ast ver, repair wad peploce pipes, ductvark, conduits, ulllity limes, and wices tn  the Promisos  pursuont to the

d.h ._M fo troms horeod.  lodlord agrees thot  whece possible pll work  in the Promizes shall b porformsd in 3 mavper
"‘g‘_‘ Cumarg+ hich shall oot wirnaconably Intertary with bhe nurnsd businoxs opurationy of Tendbl. EMOCRuMCY ropsira may be

QMa Seeduet wderiaken ot eny Line.
C&i":; ‘\ﬂu:f'ﬂ SECTION 2.0 Uze of Addfllunal Areo.

Shire BP.'"""“‘ T e #od ocospation by Tenatt of (b Premises shall include o Ticunmn cotormbnous wilh Temnt e right to
wopy the Prmbses te e In coanon uith ihbe others snlltied thorato, the Cowwn hreas, an mar br dosignated
ﬂ fron tise to itae Ly Landlocd, sobioct howevor (o lhe Looms sad cnditions of thls Lesve and to ressemesis
rvles and roquiotions for the ase thervol as prescribed frew Liae 1o Uise by Landlord, The purpone of the $lle
Flan 1z o show tw approsimate locotion of \be fremises. Laodiord yeservos the right st ony Lime to rvloests
the buii Jdlon, wotomobile porking sxvus aod other Common Aresz; to change the nuaber of buildings, bulldings’
discngione, o rober of Eloorn In sy of U bulldings, stary diswnsions, Corwon Aroes, thu Ldemtity end 1ype
of cher atoves and tenancles, oot the elght  to construct other bulldisgs or inpeovemunts in tha Shopping
Ceatur from Line to tlew and  to cunstract double~deck or nlevated porking facilities, peovided onjy that the
veneral locatlon, vixibility and aire of thy Prenivow, reamnable cocess to  the Vrealsta end the parking
foellliles shall hot b eolerially Inporized exiopt durlmg  anp constriction of additSona) parking. The iem
omsoon keaas' ax wid §n Uhle Loose shall sean eld focidition Furnizhed Sn tie Shopplng Canter and designated
Ly ndlord for the gonacal usw, In comen, of ecoupnts of Lthe Shapping Center, lscluding Tensnt haresndes,
a officets, agests, eoployoos, wnd custamers, which foctiitios may Mnciude, butl ore ot bimiied to, the
pkIng arwes, struts, pausenger wohicls roadeays,  sldowalks, valkvags, secvice oreas, rosdeays, lobdisg
pletfoim, drainagu and plumhing systoms, roof, phed, rompm, landecoped arcex and gthor ain lac focilities
available for comon use Which may From Lise to Lime oxlst, Landiozd shat) Muve no obligation lo purmit any of
(ha Geonon Areun 4 be oparated beyond the houes ezigentod by Tandlord in Secticn 3,02 kerool.  Al} Cormon
Arvas it within tIQ Promisos, which Tenant »oY bo pecmliited to use and ccoupy, are 1o be siutd] wnd oceupiet
snler & revicable Liconse, smd if tha amcuit of b Crmson Arcas e dinlalshed, Lundiord shall ot bo subject
te wry 1tability nor shall Tenant be watltivd Lo anr conpensation or dimlmtfon or abstemont of ront, wiSept ax
dlarviey provived elsevbhery heruin, nor shall such dulnatlun of thu Cowson Avwaz be deenod conslructiva of
actial wrlotion.  Lusdlocd sneoes that Tenaat chal) i be charged for ewplaroe or custemor porking duwring the
torw Mervol . However, Landlord shal! have (he ¢1ghL o laploment & parking validat lon AR or ghttle bua to
ol f-aite eaployoe parking srons, bhe costy of wiich shakl bo inciuded 1n opecet ing wapenasy.,

RECTION 2,03 Construct bon/Possvesive.

landiord and Tenunt haccby syrve that Tunabt's Lakhy powsexsion of 1ho Pronises hall be ducasd e usive
urldunce of Tenant's scceplanes of the  Foomlsus in salirfactocy coodilion ond tn  foll mplionoe with sl
Coverants and chllgations of Landlord 1a conncction theecwlth. Tonast ogreds that it w1ll acoept posrecsicn of
Lle Proalzen Lo am “sx Ix* condition ut Ahat no ropraveatstilong or Snducascut raapacting the condition of The
¥ienisas have bacn nide 1o Tensnt by Landtord or Jtr bulhorkged roprvsontativas. Atteched herelo is Cuhibit ¥
which iz 20 asdestos inspoetion rerart w tho Shopping Conter,  Similatly, Tonaut heraky  acknowlodges that
wxcapt ax cut forth in Evhibit B beroul ro prowires to tscorste, altur, repele, or iaprova Lhe Yrenises, olttwr
Iefors nr ulter W oxoeut fun imrnol, hove been  mado by Lundlord or {ts suthorfzed represcnlatives.  Tehont

3
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forther agrews Lhal e roproefentationa hinve beos made (o Tensnt  Lhet uny othar Lonsnly bave lessed or whii
rwnivue 1o Jossn Apace within the Shopploy Center or Umd ‘tunamt has ant exciusive eight to  uoll merchand]se
ul any ppe and chardstor (LU belng ogoued sk undersioed thet Lundlord shall have the right to Jeasn other
zpoce 14 tha Shopping Conter to icnants oalilng marciundloe diallsr Vo the morchondise Lo bo wold by Tenapt ),
orevpt as wolkimed In Exhibit 4 ellached haroly.  Tunanl aball perform o) Towmant work Lo the bromises in
weordsnce uilb Exhibits 8 ond C alisched horsls ond shall therealter Instadl sech stock, Mixtures, amd
oyulprest and parform such othar wack as sball i necasnary or wprepriate in order L0 prepors b ¥resizea for
bt ojoning and cuntiowous operstion of Ity husinews Ulecvon. Temant shill chuserve snd rriom ajl of ita
rbligationy undar thiy Lesse and shu)l poy chorges for temporory wetae, heatlny, cooling and Hghtlng from the
dali upon which Lhe Prealsas sre mode evailablo to Tenant for its wrk {or from \he dile vhen  Tenont neRhCRS
o perform 1e sald vork, Lf vaciier) uallf Vhe Feutn] Losmancemont bDate.

SECTIGH 2,04 Dalwt Enjoyment.

Ladlord covensnts  that ‘Tenany, upos paying all suss  duo fros Tonont te Lendlocd, byreumier “rentl", and
wrloming end cbserving all of Tunant'y sabligaticns under this lesse, ahal) poacefully and qulst)y hava, bold
ad onjoy the Fremises and Uw wsppurtenomcer  throughoul ibe leary ‘forn without Interforence by landiord,
mbject, moortheless, to the other tatvw acd provivioos of this leazu. '

VRGO 2.05 Stetemont of Lasua Yorm,
Upon the requost of chiber Londlord or Yunonl alter \he ¢ Dle, Lantiornl ond Tonont shall

vancule il delivor a welitten statonont in rocordahle Jors dpecifyieg thorgln Yhe Menial Cowscrorment haty ahd
tetminative Jute of the Lease Tora,

SECTION 2.96 Fadduce of Tonani (o Oppn.

in e cwnt thel Tenont Teils Lo opun Lhe Fromises for bushess fully fistured, stocked snd staffod

vithin ifteen (15) daye of the Ronlal Commicemcul lols, Lhen Landlord shell have, in #3cition 1o any ond al)

teacdies beruin provided, tha right at Lio option to collect not onlT 1ho Flxed MNinimo Rent, hut additionsl

rant at the rate of Fifly tollacu {$5).00) per day for oach day aftor such date unti) &0 days timresfter wnd

" thon 4% the éte of (o Nundeed Lotlers ($100,00) por oy wiAil Tuno w0 openc fur bumincrz.  Fadlure Lo opun
withia W0 doys of the hamie! Comencoment Uute sistll constitute o defoull hecenndag, ’

SECTIGH 2,07 Uxcuse of LBnAlogd'y Perlurmonce.

Aoything 14 this lewsn Lo the contzory aolwiihxvundimg, pravidiag such couse iz mot dus to Uba wkllful aet
or yrasy nopllgence of Landlorrd, Landlord 2hall net be denmd In dofawit vith rospect lo thw perTormances of any
wl the  Lermw, covenunts  amue eonaitlons of thix Lowsa §f  some shel) bt dow Lo ey Atclke, Jockout, civi)
wootion, wurelike cporatlon, thvasion, robrliion, hostilltles, allitury of ugwped pover, wabotage,
govermeental regulations or controls, inabliity (n obleln anp saterlal, sorvice we tirmclng, through act of
ol ar other cevin boyond the controd uf Landlord,

ARTICLE Fi}
e
AKTHN 3] Fixed Rlniess Nowt .

foring Mo sotire lwose Term, Tenant covenasts and sgrewy o poy to Landlocd, bn lawti} maray af the Colitud
States, withoul ey prioe doownd snd vitheul any dadoctiem ar sot off whotsouver, Lbe Fived Mirlmu hest oo
provided 18 Section 1.91. Tha paymunt of Fiws! Ninhus Sonl by Tenamt {o Landlord shall be mady for advence on
U [lest doy of ooch colundar  month duriry W Leose Torw hecool, wxcopd that the ficut nonthly Insta) jmsnt
shall be paid peior ta \he Rowte] Cowsencemunt Lule. Fincd Rinlak Runt for ony pazilsl calondar month <dueing
Uw leace Terw ahell be proreted on a per diow Jasix.

SECTION 302 eccentuge Beat.

it » furlher inducomont [or [antlord’s eotering Lnto this Loase with Tenont, Teront sgrecs, in sdaiticn to

ite crnnat’ te (ay Fhied Minisas font, Lo pay to laodtord in  the manner and uapon  the comditions sed at Lhwe

timet hurwinaline sul forlh, and oo Ferpentage et (ervunder fur odch Loosn Year an  amwunt squa) to the

tadne Surgd prosuct of tesct’a sanoal Gross Recaipts (os borelaalier defirod in Sectfoe 1.U3) (o escese of Five Wopdred
‘uﬁ- -1{&!' Suvenilven Thodsand  Flve Husdrod  and 00  Dollars (;sn,suo.wg {Peccuntoge Roeak Polnt) meltiplied by the
Fecematogw Bont Bate (herelnofter wxwtlsag rofarced Lo af { entegs kent''),  Fucept a5 hecoinefter ot

? furth lo thls Section 1.02, Percontage Remt aboll Lo due und paysbke on or bmfore the twowtieth {Jih} doy of

tach calandar monlh during the term heteul ami on ar Lofore Lhe Lwmtlelh (20th) oy of che (irst {(1at}
! ;nmuuhr sonth following the termlinotlon lroul. Dn o befoce Uvwe Lvend Lath {0} doy of woch calendar asnth

i Lho torm bersof, Tensmt shall fumnlsb landlapd with o writton stetewnt cegtifiod Lo be coreect by
Ternt showing Lhe smouot of Grois Ruendplz in Uhe Pronizas frow the boginaing of the Lease Year 1o (e el of

4

T et an

0P 5242



7

e rrvelous  calomdar matth  ar portion Checeof. emant slubl not e obllgated to commnce poylng yercent e
reat bn ooy Leess Yoar wotil cuch im0 ax atix [vreonl [0Y) of U Gross dvewipty  chall have execwind the
Hinlmue Bt pagoble for  swuch Lawse  Yeur, ab wbich Llme Tenonr xhaly conmmae paying tandiord U Mg et o
Eant dwe harsunder. Tunonl hereby ackpowlwlges Wl Tenaol's bozinoxs reputotion, intended use of Liw
Fridises, potentinl lor paymast of Personisge Ment snd oblLily to genersty patronoge lo tho Promises mng the
Soplng Center vors atl raliecd upon by tandlord i suerve as signlficant and moterfa) inducorsents sontrituling
tu Landlord’s decislon 1o owocely Lhix Loage with Tenanl. Tunamt beroby covenants and sgreve: (3) Ls operatn
In Lhe Prewdses only umdar the Trado Yume =sl Fforlh in Fectbiy L1 iowl usher 50 other nwe or Frade Wive
vhatsopver oot Lasdloed! ® arlor writton comsomt, {84) to woul insunly we. uecupy o oporatu te whole of
e Premitad (or thy reled] uale of §0s gools e BREVieRS in acoorlance vilh {15 Pernitted Use (Tenant heroby
aprveing that  the npace  ulhllzm) for  storage (nat bicluding ddlchen space, i€ any) sheld Aot cxcoed 150 ».
ft.ard thetl 331 rmo-males uclh bvitium Loguthor, toclodlng stawimir ani Ritchen xpce, if dny, sholl oot cxrowd

Ynbsar s, ) iring mtilmes businees s of H ae. to 9 Pom., mnviR daye por wosk o anch other bours os ern

fen te to tiwe mitually sgresd upon 1n welllng by the partiag bereln, emd {or o othar parpose “hatsoever,
and (511) pot 1o tum, operate of be financially fiterosted in, sitbae directiy or Indirectly [y §1oell ur vith
oz}, 8 husinuta of Jike ur aimilor purposa  or Trade  Humy, withis o rodlus of theen {3) milex of thwr
xlmter of the Shopping Cenler,  Without thelting Lavilucd's other avallable remodies, in ihy ovent Tenans
should vielsle tbis covoneat {i11) above, Landlory way, 3t tlx oplion, (4} lerwdnate thia Lease upon thirty
130) days' welitben sutica to Tesamt, (L) enjoln Lk uperolion of L viclatlve store, ve {c) faciude sil Gross
#acaipts geserated by any violotive storw ns Gropy Rncelpty in caleulating the Percentene Ment due wnder (hiw
Lraxe .

LECTIGN 300 figoss Recelpts Dofined.

The Leca “Grous Recwlpts™ Iz Ireby dulined Lo wion recalpts [raa all sales of Tenmat amd of all lconsees,
voncratlonsires nod Lonants of Tenbnt, from al] businens conduciled UpoR of tram Lhe Pronisea by Tenont and all
AT, ond uhotter amh  ruler be avidescod by check, credit hroe sccount, axchange or olberwise, and ahall
Inciude, but pt e llwited tn, Lhe weount rocelved from Ll aale of poody, weres and merchondise ang for
wrvices pectorned on or at the Prunmisen, topather with w ummnt of B erdecx (including caloving orders and
wil orders) tuken or racelved o\ Uhe Prowibex or selea cuopluled by delivery sl U #reeisva, vhelber such
seders b [11lod from tho Premtses or vlcowhera, and whether such shlos ba mady Ly acenz of mockanical or olher
wending deviees An the Promisea, (F, porsuanl Lo the Lerwe of \Bis Leowo, any ana or sore departnents oc nther
divisions of Tenantts buwisnas siall be awbint by Tonant or condactod by any persan, flrm or SUTPSralive olhur
thaa Tonant. Lhen Rhece sholl o Ineludud (R Crose Aevolpls for the purpose of fixing ihe Purcuniage Henl
payable berounder, wil \bv  aslos cecelpts of such dopacimunts or divielons, whelber such salus be nada 4l thu
tremiars or slsoubecy, §n the some momer and with 1ho same offoct 29 e businoss or sales of sueh
daparteenld wnd divisgions of Tenanb's Luvinges has boes sonducted by Tonant ftaedf, Gross Roceipty shell not
include sales of werchondisw for vhich cash has boon rofupded, of al lovances cade: on merchandise clalasd to be
Hafective of unsstisfuetory,  Growm Racuipts shull ot Include Lhe sl ol any aslos, usc or yroBS roceipts
lax jmposed by shy fodersl, siato, aunicipal or govermental autheriiy directiy on gales sl colincted (ron
cosirasex, protided thel the amount thereol ts adiod to Ehe o1lling price or ohearbod 1horetn, and pald Ly
Tenant 16 wth governaentsl subhocily, %o [runchiso or capieal mock e ond 1o fncoss or  ainkler tax based
upoa income or profits an such shell be doductod frem Grome Roomipia ln any ewool whotever. Bach charge of
sale wpon inslalimot ar erwdil shall be trcoled as » eale for thw fult price in ibn month  durlng which such
chacgw or sale 3hall be wude, irrespoctive aof Lo tlen when Tenost xhull reeniwe peyment (hothor full of
prtlal) therefor, K teduchion bl be ollowsd for  wnnlleglod o uncoilectibie Installment or sredit
omounts, provided that Tenanl nnkea use of credlt oard aed chevk vorification ned author ization zestens am
wikes ¥ good Talth effurt o codlect oa sweh ad doble  Lhrowsds peosecution,  litigation ond voliections
iInceduros.  Tenant ogroos Lo ubtain Tidality boad euverage for all rapluyons in pomitiune of (rust, or vhka
Mbtie caab 5w cver ong thousand doilacs {$1000).

SECTICN 1.04  Termst Reuncds.

Tor the pucpose of ascortalnlog U amount poysble as Purcontege Rest, Tenesi Mgrecs Lo propace and dwp ot
Tenant's horm offlce (presently located ot 3136 St.Flocence Teccacs, Oiroy, XD 20832}, for a period of act [
Than thres §3) pours following sach of the dates vpan  vhich Tenamy ditlvery o landlord wach of tha writtsn
Statesants roquired o Section 3.05, adoquate covords for the pericd zoportad vpon by such stutowent vhich
vhall show {nvestorios end recelpt of merchandise sl the Promizex, aod doily rocelpts feom ei) siles 480 uther
trousciions on of from the Prosises.  Tonast shafl  sovecd ot the ting of salw, in ihe pravence of the
castunor, all receipts frow sales or olwr transactions vbather for comh or ccodtt ia a cazh roglater or \n
mash pegisters bavieg & aeulotive tote) which shall e sealed is » nahrac opproved by Landlurd, and having
ach oher featuces as shel) be appeoved by Landlord. Tonant further agrees te kewp {oithor on the Prondses ur
in 3 sepRcate StOLMOe MCwa Al Lhg shopping Contor desionated by Landlord} Foc ot Jeass theoe (32 pears
[ulioviag the end of any partisl foaze yeor and ch  laase Yeir, \he groas incons, salax wnd occupalbon Lax
returns with cespect Lo 5ald partisl Lease Year and Leawe Years and all pertiaent uriginal seles recocds.
Partinest ozigindl talox cecords shall inclvdo:  fa) cash teglyter topes, iocleding tapes from Lomporacy
cogistecyy (U} serlafly nombered eales wilps; (c) racaipts for all watl ordees and catarleg urdery at and Lo
the Prumisez; (d) cecaipie For a1 xelophens ccdork ab ond o tha Fromines: [} settlememt roport shoctw of
tranzae! jonis with sob-fenaats, Jonaires and 1§ 3 {f) the oelgSnal rovords showing 1hat mecchanddze
raunned by customirs vas purchosed st the Prembmes by sch custoners; {9} sesorandom recelptx or uther rovapds
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of mervinedis voxen cul on spproval; (s} such sthor saloy records, f any, vhich vould sormally te ixaminod "y
0 lodopendunt secouniant pursuant Lo sccepled ooditiog standavds iy preforming on owdit of Tenont’s uales; amt
(L} 1w cwcords specifiod In {u) ta (h) wbove of sub-loasnts, sssianees, voncosslonsdres, or {icensaes,
Lindlord snd Landlord's authorized ropresentative shall have the rloht 1o sudit and othorvizg exmina Temanl'x
recocds aforessid durlog reguise business haurs, upos reasonable prior nolice. IF such sudit shall discloso s
deticiancy in beccontee Bant, Teront shall peonpiiy poy such doficiesney ax well ss Lhe cost of lhw mmit, ond
interact ob  the daflcionty 4t Uw rato of twolvs purcenl (173} per annuy froa ihe rlate rueh dnficlancy vas
octuslly doo.  If such wudit shows Gross Sales 10 be wnderstated by [{ve pércapt (%) or more, laxllord shall
hava the right 10 turmlnatu this Louse apon five (3] deys® weltian notics Lo Tetsnl, in sddition Lo any olhor
remcding pravided for Tunant's defoull herounder, ’

SECTION 1.0 Aeportx by Tonant,
chat audl 0*

Tenoit shall suball te landlord o6 or before the tvantjelh (IOWK) day tollowing yach ") A00th e
during the lLeaca ‘Torm (incliding the twenticth [20th) day of Lhe manih {o)lowing tg'a ond o the Lesse Tem) ot
ita plocn then (ixmd for the papmnt of reol, tegothiee with the rdttance of qmenwmly Puccontega Rent,
vrlitun statemont signed by Tenaat, and cerrdflod by It 10 ke true ond worreet, showing In rossunahly accurse
4elull the sscust of Grosx Recelpla for SRS wiemsing 1ho preciding Smimsi®) soothy sl §ractloss) woath,
if an7, winessmthe-ovnpyerny etitcal & Tonant shall suwhmdt Lo Londlurd om or Lofore Lhe-
saventy Fifth (I5th) day following the und of cach Leasa Ywar ol the place then Fised foc the  payment of reat,
A wTilten gtslemost signed by Tenanl, ond coctified by It to be Live sod carrect, shosing ln rosroaably
wrpte detell satisfactory in 3oepo v Landlord Lhe smount of Grosa Raceiply durieg the proceding Lease Yoar,
awl doly certilisd by indopendent cestifiad puhlic scoountants In cogulur peactice vhoco cartificatiun shal) ter
ona which 1o salixfactory to Lapdlord 1n soope a0d rubstonce, The stsissents refocred to harein ashall be In
swh form and siyle and contaln such dotails and breakdown ey Landiord map feasonohly detonmiie. 1a the owent
the wnoual stalsaent provided fur sbows shova that Tunbnt sithor usdurpald or vvorphid Perconloge Rent during
U preceding  lodza year, an dpprupriste ndjustnent vhall be made bolwewn Landlord and Tonont vithin 30 daps
Hter the date of xuch atatement.

SECTIM 1.06 Termirution by Landlord for lnww/fivient Perveniage Rent.
Soctbon Dedolod,
SECTION 207 Bocurity Deposil,

Thaant Row comurcoatly with  Lhe swecution of (hid feora deposited with hondlocd the mua =t lorth in
Section V.03 (horeineller sometlers refarred 1o a5 Uwr Mdecurity Deposit™) as security for tha full pecfotwance
of vwery peovizien of this Lesde by Tenant. ‘The Socurity Daposit shall be held in an interost-bsering sccount.
landlord vay apply o1 o any port of the Swuckly Dupbajt te cure any dofeult by Tonant hersundec, and Tenant
tholl promptly restore o the Socurity Depoait o] macumts w0 opplisd spon inveice. 12 Tenont  shall fully
potforw asch provizica of 1ihis Loase, ony porijos of [the Secucily Depoalt which has nol ben appropristod by
Lurllopd §n woctrdance vith the provizions hervof shsll be returnod to Temsat with jutorwat vithia thirty {30}
doys efter \hw expiratios of the fesow Term. Lendiord may daiiver the Tunds ofter the wxpiration of the Lease
Tera. Lasdlurd moy deliver the fusds deposilod hurednder by Terant to the purchs: or Aranefetor of
Londlord's internit (o the Promisax in tiw bvedl thet suel Lntocest be sald or tronsferved, and, 1h 1ho ovont
ald purchaser or transfores samaws tho obligatlons of Lasdlerd with respact te the doposil, Landintd shall
‘itscharged feum any further Jiability with vespect 1o such dopesit,

FETTON 1.8 Rdditlcne] Chacges.

I addition Lo Flwed Mirfms and VYerceatoge ¥ent, all other poyaants, includimg but not 1inited to
opcating tosts and chargow for toxes, Vo b6 node by Terent, cither tw batdlord or the arcot lon and
sdvertising fond, shall be docid Lo by aed shall bacoms AL ionel Bent™ tacouodr wimtbor or not the sawy be
deslgasted e such, aod $hall be dee and payeblo on  dasand togethor with any  imtarest theroon; and Landlord
ahall hove the 2w temodlew For fallore to 5oy s wd {ox & non-paysent of Kinloum Rest or Porcentege Reat,
{MInlace Root, Parcentone Feat and AddiLicnad Noul aee  horsinaltor Mmalimes collectivwly rwlerrod to as
"ot} If Tanant shall [akl to mike ony Aaymont of Rent whon due os requiced under Lhe applicable praviglons
of \hin Lonse, Tenant shall pay 8 late charge in sococdance with Soction .09 trool.

SECTICH 3.0% Vast Tne ¥ent and Addlilopsl Real.

I Tomanl shall Fail ke pay, viwn \he came L3 due and, parable, any ¥ost or-sny Mitlonal Ront, or smounta
4t vharner of the charscter describod fa Sectlon 3.0 acceod, such unpald awounis shell buar interest froe the
(ilth [51h) doy oftar thw duw date Uhoreol to tha dote of japent 3t the rite which i=  Lhe trrser  of wightven
woreenl (18Y) per sonm or the maxiwm Intersst role peemittod by fow.  Tenomt shell in addition, yay ex
MiiLtonal Hent & Fea of Filty Doilera ($50.00) for pr ing uf late pay %
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AKTICLE 1Y

TOMMOR AREAS AMD DEERATING COSTS
SECTIUN $.G1 Operating Cousts,

Luripy sach waith of tha leasy Temw.  Tonant shall pay, aioey with i1s wonthly Sastellments of Flaed
Mol Rant sed vitheut  densnd, deducting or sot nff, as kdditlcosl fient to Lendiord, Temant's prepartionale
share of {phea o (ifteen pecount (15%) sdndnisirative chaigw ua) a1) coste Incurted by fandiord La meintoining,
repaicing, opecating and insueing the porilona of tha Shepping Center wlilch aro the rovponsibility of Landiord
hareondor [hareln sowstimed roferrod to 80 the “Oursiing Gests™), iocluding wilbows lisitation, the total)
curts of nparating, repelrirg, lighting, clouning, mweintulning, pulntlieg, securing, mundging and Lusuring
(Ynchuding 11ablisty losuronce for pernomal Sndury, wrongful atrost or detalper, Juolh and property damage ;
lasoratee and oxtended cowersge egalast fire, Lbefl, {lood or other casualty; ront basurance; Morkmen's
Componsation insuzonos; fidelity bonds for persunnol; and plute 9lazs Incucasce) tim Shopping Cantar and porinsg
al} taxms, public charges avd assessmonts of whotsoavae natura directly or Imdircctiy assossed or iwpased upon
iba land, buildings, i 4 and imp nts constiluting the Shoppion Cunter and the ranta therefrca,
tocludlog, but nol Bimiled to, all cral proporty towes, Tules, dutlee and soxescmente, local inprovassnt taxes,
{uport charges or lavies, vhothet gencied of spoclol, that ore levied, charged or azsszsnd againet the Shapplng
tenter by any Jowlul taxlng suthority wheibor foderal, ainte, couniy, nusiclpal, school or othervise {othor
than fncome, loheritsnce and fronchize tanex thoreon). landloed sqreey to sot reasonably Ln lha expenliture of
tho opornting cosis.

Yeivithstanding anything soL forlh above to the conlrary, Operating Cexts xhald nol inchude sny of thv

flloving  Capifet cquipmant Sfor cxpaniiem /A.M'fa'm—. Ao Phe Coner,

ground rents; construction of tenont Improvemoais, or other work or survicea which (ondlord pecforms for o
purlicaler tenant or Lenant's promlses is the Shopping Contor; real oxtato brokarage fwes ond cowlssions;
vzl sing ard markutiog coats; any Opecoling Costs which ere pald by sty lonant dizvetly to the providec of
the secvice or for which londlerd is relaborse Qleectly by a lonent; clactiricity costs For prowtsow oceupiod by
any Lanant (o Lhe Shagping Centor; oxpendltuces componsstod by inouraws, worranties, vofurds, of othorvise:
Tube cherges or other pabaltles imposod upon Lomilsrd; any cusie or exponsvs repeosunting on asount paid to an
Lty related to Landlord or aay of its peneral partners vhich La §n excest wf he awwnt which would bo potd
in the alsoncy of ruch reladlonahlp; custx axaeciaind with the operation of Lhe huslness of the pectoerohip nr
sty which conndiuie: tba landlord, as the zate ofe  distieguished Troo the vosts of meestion of Whe
Shopplog Centor, lecludlng parirapship scomimting and legal matters, cost of defending ooy lovsultz with any
mortyegoe, couts of eclling, syndicuting, or (lnonciog any of Loplord's interest §in Lhy Shapplng Center, or
cutside fwx paid in connection with lesaing and Jdispates wilh Lenants; intecest, awelizallon, or oller
parmansty on losas to landlord; cxpenses of Landlord vhieh wauld mraaily La categariaed ss  ovechawd or ganaral

. and sininistestive oxponses; wages, malacles, or vihet componsation paid ta of{icers, peincipals, o exeoutive
caployoen of Landlord, or 10 snyony compensstid (direcily or isdivect)s} by Lhe nanogement fen; and sipenses
atrzibutable to Lendloed’s or 35 agents’, enployons', conlractoss’, or invilees® grons nogligeace or willlel
v seanduet .

Aay Uperetisg Costx which wrw sitcibutable to services, wilpunt or othor porsonel vroperty, oe facilitiee
benelitiing or chared br lonaols of othor bulildisgy or projucts, incluling personoel custs for enployany wvhasn
Lina iy divided butwesn Lbw Shopplin) Contar and olher projects, shall be weiitably  provoted between this
Jhepping Centar and other apprope late projucts.

Tonant s proporiiunate share of Opersting Cosly shall b cuapuled by mltiplying Operating Coatx by o
fractlon, the nmeratos of vhich shell be the nubor of smuare feet of Eloor ares of  the Preatwes and the
derintnator of wvhich abril b Un mamber of square feet of ycoss jessable rutail area of the Shopping Cealut.
Tononi shall por itz proporiloaste shaze ef Opersting Costs La odvence beswd on oxiimstos wodo by Landiord {ros
time o Ut bul ot acve  froquantly Lhes iwlce ducing any celmdhe Your. Estimates shatl be rovized an o
tafore By 1 of esch Luase Yaur on the boals of actiwul Oparsting Ciats far the precading year of operations.
Should Cperating Costa be undarestinoted, enant shall poy omy Usficiency elong with the payrant of Mioimuy
rent oext dow, bul st sarlior than H businawxs Juys alter written notice of the deficioney; end thareefter pay
ita odjusted propoctionale shore of Opecating Castz in ol ;onthly  tnste)lments us heredn provided. Any
excess payrants shall tw crodited sgoinat the puyment of Operating Comtz nx! ue or rafunsdod withly 30 duys
#ier ewplzotion or tewination of Lrazw turs, Tunant sholl recvive annua! Huatved Mtalomentz of landlord's
aclual Gporeting Conty,
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AFTICHE [y
COMHOH AREAS' AND' OPERATENG COSTS
SECTLGH 4.0 perctiny Coola.

InTing doch month of Lhe Lease Term. Tunanl shoil pay, olong with Hs pmonthly inztallments o Flyed
Hsuisu Zoot and without domand, deducticn or cot off, As Additlonal Rest to Landiord, Tonao\'s projport lehate
thara of {plav o [iftesn percent (15V) adudinistredive chorge an) all cosls incurved by Londdord in madntoining,
repolring, cporaiing omd inxuring \he fortions of tha Shoppimg Center ublch are the responsibility of Landlord
tarounder (hereln sonotines roferrvd to as the “Opersling Coat#'), Saciudirg withaol Himftotica, the total
wosts of operatleg, repalring, llghtleg, cleening, meintoining, paiebing, nocuring, managing and Lhiriog
{imciuding LMability invurance for perswnal Injury, wronful areest ur dotalmr, deoth and property daoa;
insvrance end eatendod covorsge agalnsy five, thelt, (lood or other casumliy; rent insuronoe; Worlowen'y
feagencatlon Insuranve; Fldellly toods Foc petsannel; end plate gloss inpurance) Lhe Shopping Contsr and poying
313 tawes, public charges and sxcesgenls of vhilsosver noture divestly of Imilrectly oszexsed or Japowed upoH
e land, Wolldings, eqipaont snd inprovosents conatituling ihe Shopotsg Conter and the rents thurefros,
including, but not lisdted to, 821 veud proparty taxew, rutes, dolles asd sascysmonts, local laprovemeol Laxow,
import charges or lavies, whothor pmors) vr specia), thal oro leviod, charged or scsszscd ageinat the Shopping
fonter by any lavful towing suthority wheibwr fedecal, mlate, cousty, municipsl, tchool or othervize {othor
than [nceaw, Laburltsnce ond (rzochize Laxws thercon). Londlerd oqroes to sut remsonahly in tha expenditure of
the aperating costs.

Notvithsionding onyihlng =l ferth abuve to the contrary, Uperutlng {osts  shall not include any of (de

tarl Jowing: C‘fll,l-’ ."“;’“Mf ﬁ, Wﬂ“'ﬁ"ﬂ/‘#‘w‘”‘ A ﬂ’ﬂ C‘."\T"ﬂf’-

yrond ronts; coastruch lon of tenant japrovements, or other work or svrvlves which Lundlord porforme for &
aitiicnior teoant or tepant's prwsizes s tho Shepping Centur; rwal oxtate brokoroge [ead and Commissions;
wrivactining amd markellng costy; any Operoling Cocts vhich wrw paid by sny tesant directly to the grovider of
the servicn or for vhich tandlord le refnburse diractiy by & tenant; wlectiricity costs for promises oocupied by
«ny tenant 1a Lhe Shopplng Center) K torrs conp } by insurance, worrantles, refupda, ot othorwiwe;
laly chargos  or atber peasliLies ispossd upon Londlord; any comts v wiqunsen reproscoting an amount paid to an
wnkity related to Lendlord or any of ity gomorol sartners which Iy 1n excoss of ithe meomal whirh  would ey paid
b W bamnce of such rolationshlp; costs sxpociotod with the saralios of the buminets of Lhe purtmership or
=ality vhich eonstitoter Lha Landiord, of Lhe sow are dlsiingulshod frem tho costs of opapatlon of the
Sbopplng Centar, incloding partearship accowitisg wnd logal matters, cust of defending any lawsuits with any
acrigas, costs of seliing, syadicsting, or flpancing any of Landiord's interoat ie  Lhe Shopping Coster, or
onsidv [vay paid In commection with looxing and Slaputus with tensats; intacost, mortlzation, or elhar
perests op Joans o Laadlord; expenses of Landlord whick would norwally ba categorized 83  overhosd or ponersi
o adulnintratlve ovponsed; wages, salariva, or ather mompensation pabd to of [Sears, principals, or executive
saplopeea of Landlord, or to moyono compansated [Jfroctly or Indirectly) by the managoawnt fte; ond expenses
tiribmtablo to Landlicd*s or $ia sgenta?, onployous', contraclors', nr invitees® groxs negligonce or wiiifal
wisgunducst .

Any Uparsting Costs which sre otlribuliblu te mervican, wquipmonl of ¢ther parsons) propeciy, or facilitivs
Lonefiiting or shaced by Lonowts of otbor bulldings or projects, Incluling porvoonel coxts for omployoes vhoss
Viae I3 divided botwwen (e Shopplng Center and other projects, shall b couitably prorated hotween this
Iepplng Canler and other sppropriate projecix,

Tunonl s proportionate share of Operating Uosts chall be coputed by sultiplying Operating Cosie by o
fraciion, the nomarator of which shall be the owsbur of squore (eet of floor ores of Ube Premises and tho
rhreadrotor of uhich sholl ba the numbor of aquare feot of yross leavably rutall mcwa of the Sheppling Ceater.
Tenoft shall oy itr proportionats shars of Operoting Costs in odvance bessd on suLimates made by tondlerd fron
theo to vims bl +at mere Iroquently than Lulce ducing mny calveddr rea. Estimstes shall ba voviacd oo o
tofore day | of cech Levse Yesr on the basis of aclual Operating Coste for the precading year of operatitis.
Should Opsrating Cools be undorestimated, Tenanl shall 23 sty daflchency aleng with the peyment of Winimm
rout Mt deo, but not secliec Lhao 10 businens days after seilicd potles of the deflclency; aml Lhersaftor pay
its afjusted proporticnste shace of Opeceling Couts In oqual womibly  Inslellmcola wy hereds provided, koy
oxcess pepacuts 3aall by crodlted against Lho paywent of Oparsiisg Costx noxt dee or colundod within 30 dars
olter txplration or termlnation of Lenwe Trew. Tunnst shall receive onnooi §lanlved sbutesonls of Londiord's
wclval Dporatisg Cosly.

——————— e iy e A
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MRTICLE ¥
ALVERTINING AHD PROMOTION

SECTION 5.00  Temanl Costz.

It ia understood amd sgreed Lhst 1t 4= In the bext intercat of Ladived and Tenant lo advertise and promole
1hs Shopping Conter. Acoordingly, Temsnt szhall pay to landlord [or mwh purposes [n oqual scathly
Lnstalleonts, a8 R4dfilopal Feel, & promstion charge wn  dollars {$2.00) por square fool of gross
lenssble ares n the Promisos, or One lumircd Fifty Lollar per month, payable in wdvance olong with
Tenaht's popment of Rinlmm ket hereunder. Landlogd sgroes to vpe such [unds for the pdverlising snd
pewotion of tha Shopping Center, snd for mo vULBEY puriwe, The advortising fumd shall be used for ihe dasign
ond placomont  of sdvertisenents for Yotomye Blace Shoppirg Contdr n 1ocel nowspapers including, foc exople,
«ha Potome Mlwnac, Fotomes Gawetie, sndfoc Yashipolon POsl newspapers, sa wsll ax for the pericdic pripting
aret distrilvtton of direct-mall promotionsl pomphlnts.  Mbvertlssssrks shall foclude Tensnl's Lroding

REUJSRE Y1
eTILITIES
SECHIUM 6.0 Tonsut Responsibl )i,

Tonant shall soke application for, obtaim, oy [or ond be salely raspomaibic for aly utllities required,
ured oF coasimed ih the Promises, includleg, but rof Lialted Le, gas, weter {incleding welsr for adowstic vees
aaet fur  Fire peoteciion), tolephoos, wlosiriclly, sower zarvice, garbasge Gullection servicem, IVAC maialenanoa
zervices, or any siallor ssrvica (heroin somatimes collectively reforred Lo os the “Ucility Serwices'}. In the
emnl. thot any charge for aay utility zvppliod va the Proaizes 1n nol pald by Tepant Lo the wtiilty suppllsr
whwn dve, thun Landlord may, bul zhai) not be eaquired Lo, pay soch charge fur amd on bohalf of Tenant, vilh
any such snount pald by Landlord belng ropaid by Temaot te Landiord, ax A3diticnel Ront, prowptly upon desond.
Mditformlly, if Laodlevd shall eloct Lo supply soy of the 11311ty Services, then Tenont shalt pay Lo Llandiond

_ the cost of 1ta wiility consamption, aloag with the cosl of knsteliing wepacote watering devices, 11 mecasasky.
Londlosd squeds that the cost to Tamant of asy Landlord-provided millity servics shall nat  oxpeed the amamt
Tonant would have bed 10 poy ki It 1adepondently oitalned sold ulllily secvica from the Jocad utllity
spplisr. tondlopd and Tenani beceby agres that Landlocd chal) mot be llable TFor way inlerruptioes or
coctallment 18 utility services dos to couses bupond i contrul of dug to Lendlord's altcration, repair or
jwproveacnt of the ¥romises or the Shopping Conter. Londlord cepresnis that at the Promlsdw aces surved by
olectrie, waler and sevar, 'Tomatit agress to Lern un  thu gulatior Hght on the roar vall of {ts 31008 Wach
wesning, ed 1o Joowe Lt on st Tensal'k séle
expenge wotil the fullowing morning.

ARELCLE VYR
IRSTALLATION . MAINTEMANCE, OPERATION AND REFAIR
SEoTTin 7,01 Tonet [nstallatios.

Tasust shall, st Tonunt's sale expensa, inatall all trode Lixtures and oquipeent required Lo oparate ks
buslpasy (a1l of which shall be of Ticet-clesy mality md workmeaship). A1l trode {ixtuces, signs or other
ywerenal propocty bnsteiled in the Fromdsas by Tenant shall remia the poopecty of Tepant and may be ronred at
ony thwe pravided that Temant ia nol in defsult herwsnder acd provided the remowal Lhervel doss nobl couse,
zontribute Lo, of Cesilt in Toneat's dofault hotwonder; and furthar provided that Tapant shall st Tensnl's sole
cqense promptly repalv any dassge to the Promlmes ceswlting from the removsl of personsl propecty and shall,
wicvpt ol axpicatioo or tomlnotion of the Lusss Term, replace soe vilth porsns} properly of like or botter
quality. The tore Mizede Flsteros® 2s ured horcle shall not inciude carpoting, flooe covecings, atiothed
thalving, wall coveritge, of sialler Tenest lsprovenents vhizh shell becomn tho property of Landlord upon
wirrendar of tha Peomises by Tenant for whotever rwason, After the lalilsl 'enant Tit-up, Tenant shell not
attach soy fiatures o octiclos to any pertion of e Promises, ror moke ey alterations, sdditlons,
Anprovaments, of changos or porfons any ether work wholsoover jnor 1o the Preaises, oliwr than alnor interior,
cometic ond decorstiva chatges vilch do wot  oxtwed One Nousend and  No/IWG Dollare {(§1,000.00} ia Lhe
wpregats por Lhase Year, wiihout In cach instance whisining the prior wrilien approval of lundiord, which
appeaval shall RGL be unrvasonably withhald, Any altecnlisng, nddltions, Inprovimentia, changes Lo the Prealses
o other work petmittad  hacain shal) be 330 LY Tenant ot Terdnl'y §ole enst gl sapense Lln the senner sl
{orth 1n Exhibits B ond €.
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SECTIOT 1,02 Malntemunce by 'febant,

Lacepl ax provided im Secvion .06 boreof, Tenmt ahall, ot Temank's expense, ot abl Limos keep the
Framlsen (interior and exterlor} wd uppucionances thorcto in yood ocder, condition, und ropalr, clese,
saniiary, snd sufe, includliog the replacemont nof oquipmant, fiturwa, and a)l broken glass (wlith ylass uf the
tare 9lzm and quaiity) and shall, In & maoner satisfactory to fandlord, decarate and paSnt the Promlses whew
necessdcy Lu aBlateln Ut okl times a sluan and sightly appesrance, 1o L evonst Tenapt [alla Lo perform ony of
ils chligations 45 raguirod hecsunder, Landlocd wof, but shall mt o required’ ta, perforn oud ratisly womn
vith Tenast luruby ayreefng (o rwleburse Londlord, oe  Additlonal Rent, for the cost thureel premptiy wpon
dendnd,  Tenant skoll make any and all adiditlons, Inprovemonts, allecntitnz, envd rupairs o or un  Lhe Promlzaz
{incluilng, without Hmilation, o)) mdificatlons Lo any {ire sprinklec uystom located within 1ha Tromises),
athar thon thore rouired for the structurel repalr snd molntongnce of the roof, foundation, or cxierior vajls,
shich may al #nf tims durlog 1he Lesde Toiwm Lo roptired or reconsended by any lewful sulhori\ies, inaurence
widitvriters, Jespoction Raking msrcaus, or lesurance Lispeeiors designated by Landlord.  Landlord a7, but
shall mal  bo cbligsted to deal directly with Jny shorilles respectlag Lhalr requircments fer additlony,
imrovesents, altacallons, oF ropslce. A1) such wock ¥hell ko purformed th o good sl wocken ] L mameE 1B
eordoncy with the requirenonls mat Forlh in Exbibil B, AN] Tesunl worX (s sat forth in Exhibit B} and &l
wuch 2dditions, {mprovesonts, and altorotionz thurets sball buzome ihy proporty af Lanlurd wpon the oxpleat lou
o warlier torminatien of this Leams.

SLCTI0 703 Signs, Mvolngs and Camopias.

Terwt will ol place or sulfar to be blocid) o paletained op any extorlor done, vall or window of \ho
Preolses any slg, #ming or cancpy, or udvertising matter or othar thicg of any ki, and will not place or
mafatebn sny exterSor lighting, plumblng Flwtues or prottuding  olijeqt or  sny decorallon, latiering ar
sivertiaing motter o the glazs of ony window or door of the Premisey without first obtatnisg Landlord's
vtitton approval and cohzent. Ketvtthstamling toything harels o the contrary, Lamdlerd hugeby yiver jia
spprwvel Lo | Can't Bnlleve IU'E Yoyurt's siandnrd 1090 wcon window sign.  Teasnt fuether aqrees Lo safstain
tuch aign, sming, vencpy, decoratiom, lettering, sdvertislng mettor or ather thing az map bo approved in good
coodition and copaic 8t 4ll timea.  4)1 isterier, axterior, ond pylon slgns (14 opplicoble) sust meol fhe
signag  guideliney ostublishod by Lamllocd's architocl fo taras of size, atrle, color, moterial, omd
Hiwdgotlon, A)l signs (locluding Smerior sighad ore Lo be profoxsiomily designed, and approved §n wriling
by Landlurd  (vhase approval thall not be uwweasonably desied or vithheld, provided that afl Eigrege guidellsas
ary chevrved by Tohant), Mo hond-luttored nigex, puper alyns, of \eaporary sigh® Af{ixed JirncUlY tu the
uturefront glacs ohall bt porwlited,

SECTION 7,04 Tenaot Shol) Dischargs All Litna,

Tosast will mot ervate or pecait Lo be created or to romaln, and witl dissharge, ong tion (inctuding, but
#ol linitad to, the llena of sechonics, laborers or matorfolmen for work o matorialy alleged Lo be dore oc
Turnishad Lo congection wilh the Fromises}, sncusbrance o olbot chargs upen Lhe Iremdsos or any pact Lhereof ,
upods Tonant’s lowschold intorest thorein, provided that Twnant shall mt ho rosolred {0 dischorge sary swch
Ilonz, encumbcances or charger av sy be pluced Upott tha Premices by the scl of Landlord o Ludlord's ageats
ot wplofons,

Trosol sha)l have the righl te comtent, ln govd Tailh and by sppropriste logal proceedings, tha vakldity or
wcwunt of vy mochanice', lsborers’ or materfolaon'z |len or clalned Jem. In tho event of such coplesl,
Terunt ghall give ip landlord ceasunable =0curily ss may be amendod by Landlord to  inauee papmant.  tharsol and
‘e prevent any sale, foreclepure or forfelture of the Prendses or any port Wacval by roason of tueh
marpaynt. On (inel doterminatlon of much liun or such claim for  !on, Tenant vill lemedletely pay any
judjuaant rondercd, wilh all peoper costy and chargea, and yhall bave such Hen rolossed o Judgewent satlsfiod
ot Terant’s mqonge, ad wpon such peyesnt and rolesss of sotisfection, Lundlovd wil) proagtly return to Tenanl,
Juch security as Landlord shall heve recelved In connactlon with such contet, Londlocd resecves \w right to
viter the Praalzes 1o poxl and keop postsd notices of pon-cusponstbility for any such tlen.  Tesant wiil pey,
protect aad Indunify Laadioed withis tew {10} deyw afzer esard therelor, froo snd ogninet all 1Eabilition,
Jussos, clalas, dosoges, coaxz and axpenses, inclodlng reasoncble attomer's fess, incusrod by Landlord by
reaxan of the tlifog uf ony )len omd/or 4he comovel of Lhe ssae, excapl for any such ilens, oncumbeancus or
tharges an Av) le pleced uon the Prowiscd by tho act of (andined or Landlucd's unts or omployens,

SECTEON 7,08 Survondac of Promlscs,

Mt the teomination of this Loane, Teneat shull survesice Uhe ¥romlges in the sono condition {subioct Lo the
remosels deceinalter  required) ez the Prembyeg wure o e date Tenaat opened Lhe ¥roadsvs for Buslnoss to the
fublic, reasonable war mnd Loar and laps due to incered cazually moupted, and shall surrender at) keys fop
the Premises to Laadlord st the place then Flxed for the Hapment of Ront, sod ahal} inform Lamilerd of akl
coobinatione o lochd, safes pod vpuldts, LFf any, In tho Promlaes. Tusant during the laat thirty {30) days of
wuch tem shall remove oil Lty trode flatures, sod, to the owtont required by Landlecd by weltien notlca, angy
wthee lastalistios, alterstions or irprevemsnts beforg suszendering the Prwmiscs as alocessld and nhall repakr
W) didm Lo the Prmatres coumd thereby.  Temant's o5ligotlan (o nbasrve or pmrforw Lhla covenont Nhes
2]
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sarvive the explration ne obhor termdnation of the Leosd ‘fune,
SIOTTON 4,06 Molnlenanck by laorellord,

lLendleed 4hall kacp the wxterior supporting wally, Use foundstluns amd roof of the ¥remiges in roscenoble
rupair, providerd Lhatl Tenant shall prowplly give Landlord wriltes motlec of tha poresaity for such rupairs, amd
providod Lhot  the damson  Lweuto shall bot Duww hoen enused by ihe nogligance of Yenant, jtg cohcesslunatees,
vifivars, uguals, eployows, llconsows, of jnvituwe, ba which aven! Tervmt ehotl Lo coesponsible (herefor.
lmdlord shalt Love me  cblipetion te ropalr, wainlofn, olter, or pxfuen any oiher acts vilh cuferance 1o ibe
I'cemlien or omy part thareof, or any plushing, heating, wentllating, clectrical, slr conditiuning, o other
widunlcal, instellations Lheceln, Lendlard uhal) alno wse roascsblu offocts to valoluin the parking aroe wod
bec Comton Aroas vl The Shopping festor,

ARTICLE ¥1)7
OPEMATING MILES, REGULATIGNS, SURMENDER
REATION .05 Males and Reyulatlons.
Tzt Mgres to cnply WitE mbd chaeews Lo Tolloving ules amt ropulations;

U] K Joxling ond wnlouding of gexds shrdl b done toly ol sock tiney, in thw «reos, ond Vhrousm \ho
rnireacey devignnted for such puatposex by Londtord, .

{2)  The dedivery or shigping of marchandice, suppiles and [hxtutes \o ond from the Pronizos shall be
fubjoet to guch coles al regulations as in Lhe Juigmnt of landiurd are prcosssry for the  propor operatica of
Uw Ereminen or Shupping Lentur.

) ALY gurdage and refose aholl) be kepr in ihe Kind of contalner specified by Landiuord, and sholl 1a
plucee vutside of the Promlacs prepured for colloction Lo W mantar and st the tiow and plocks spucified Ly
tandiord.  If Lond)ord s5231 provide ur deulguole a sorvice fuv plcklng op culuue and yarboow, ‘Tonent shall use
o B Tenemi ' wost.  Tenant sholl poy the cust of removal of any of Tonenits rofumn or rubblsh,

{8} W rodlo, telwvision, stwron or other sindlar dovies in3Lolled in Lbe Premicos shall b oudible frvw
the outsidw, [row olfico space localed abuve the Promiscs (if ony), or from the adjelining rotall stores, Mo
wrisl dhall be arected on U ol or exterior valls of ibu Fresizes or o the grounds, without in each
ibatenme, tha written concegt of Loadiomt. Ry oscrlal me Snstalled wilboui Foch wriltlan sonseht Shall e
achjeat Lo comova) without notico at any Uisx, . -

(%) Mo youdepenkors, Lelovlslons, Phonogrophs:, tudies, o othar devices shall ba used Yo o mamner 5o 23 o
e gard of suon ontatido of the Promimua withuut 1he i b writiun consemt ol Land lord.

(6} If the Erenlses are oquipped with huating Faciiilies seporate [ron thase in thu renainder of the
Shopping Ueater, Tanant sholl kuep the Promisos sl o Leeporatice a0fficiontly high to provent freeslng of uater
in pipas nd fixtures,

[  T™he exteriar arosa immecliately adio\ning the Promdzua ehal) bo kept cloan wnd from fron sow, lso,
dirt and rubbish by Tezent to the xatisfactiva of tondloed, and Tomant sholl nol plem o parait ooy
ohatrwctions or morchandlss in wich aruds.

(8)  TYenant and Tenant's caployess shall park thalr cars unly s 1hoso parktog arvor deajgnoted lor Uit
wepoon by Landlord. Tonsat shall [uraish Landiord vith Stetn automsblis livenss pusbers matigeed to Teoant's
o cars, axl corw of Tenant's onplayess, withln five (5} daya after taking pusreseion of b Premises snd
shall thermafiar nolify Landlord of any changas withia five (5} dops alter xech chonges oocur.  In \he tvent

, Ut Tenamt or itz auployees fall to park thelr cecs bo designated parklog sreas as aforesald, theo s long as
Nt ""‘""""“"‘S ek wns packieg arallable in the dusignsted porking aruas, Lasdlord st s <ptios, skatl charge Tonant Cow
MM; Wusdred Oullars ($500.00) par day por car parked in SNF ares oihar Lhan thoue deatgnoted, as and for ligquidsted
d_“.‘% the. derages.  [andiard ageeos thet up ku \vo eaplopoes of Tonant, vhiie of dety, shall have the right to park up ta
MRt of r\., ivo sdtonebiles In tw dosigsted Eﬂw porking sroaz ducing the Initisl lossw terw and (I applicable) the
Hhreish el ' renal oprios tam, Tn eccordancr wilh the perivizimm af Sect lon u-ol{GJ.AT«mt's patrons  shall have sceean
nchod; ﬁqqﬁ'u \he custamar qaeking acoss of U shopping cented in cusnon with, oul'on the soamn baniy o% the patrons of
feranX T cthas ratatlers st the Shoppiug Center, subjuct Lo ough Ljme cuntslotion o othur rules  which Landlord way
e the ,.ng{ resgpnohiy adopt (or the bonsfit of Lbe 3hopplng Centwr. '
k use Sour (93 The plubing facilitiux shall not M usd Tor aar othor purposs than thatl for uhich they ore
i %mtm«d. 4 0 focelgn substance of any kimd chall be LB thermin, and the euponus of ony breakoya,
E. Engt‘jﬂ'- utoppaga, or domage remulting from o vislation of this provision sholl b torno by Tenaot why shall, or vhose
P“k-,,:’ . wlipeea, ageats or Inviteon shall, bhave caused i),

(10) Tenant xhull vac at Tonanl's cost such pust  extormimation oatraciur  an Landlocd  may dicect  ond Wl
such Intervalz ax Landined may reeive. )

{11)  Tetant shal) mt boen ary trosh or yarbaga of any kind In or about the Fromises, \he Shepalog Conter,
ar vithin one nile of the cutside proparty Jinom of the Shopping Coalar,

{12} Tomant zhall ot sshe notucy, coune dizlucbances, or crosto odors which nay bo of fenxive Lo other
tanaols of the Shuppioy Conter or Lhuir ellicocs, cuployees, amwnle, larvemis, cusiomers or Girelvenn,

{3} Tubant sball nol cownlt o zufler ta by commilted Wy warle upon b Promloss or any nulsanes or ofher
w:l or thing vhich my dlrturd the quiet cnjoment of any other tenont in Lhe Sudidng 44 vhich the Premises
rap M Jotdted, oc n tho Shopping Conter. or which may disturh the qudat enjoyment of any perzan withis five
lunbred faed of the bewndoriss of tin Shopplng Cenkec,

W

r
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(M} Tewont shall, st Fensat's solo ot and txpnnse, coply vith ull of U requiresints of all cwunty,
manlelpal. statn, federal amd otber applicable yove montal aothorities, waw in forc, or  which may rereaftar
lo 1n forow, perloining to \he Promiuwy, seed khatl Caithlully obzurwe §m b une of Lhe Premlsns all n(mlclpul
o coumty urdinances snd stale aad fedorul slstitos e 1o foccs or vhich may bereallur ba kn force, and all
cequlationd, ocdors and other roquiroments [uswd or mode pursusat fo any such srdinances and stakuics,

Terant ngrees \o comply with sad  obxecvi the Lulos and rayulations xut forth above, “Tenant's fallure 1o
erep s vbrorva £akdt rulas und cegelatloml shal? constitute & bromh of thu termt of Lhis Losse In  the mupeor
as M the sase woro contelned horein av cownnanis.  Lendlord resdrves hw cight fran (imo Lo Line to amend or
supplemont culd rules and reguiations, ood Lo adowt omd promlgate sdditional rulos and regulations applicable
le the Loaud Promlses wod ihe Shupping Camtac, providod thot  soch wkittloral rulas and rogulatlons da not
msterlaliy ond advarsely Intorfors with Tomant's une sud ohjoymant of the Premisea ax provided 1n this Leasa.

ArncLE 0

INSURANCE
SUCTION 9.01 Tenont'a Coverane.

Tenant 3holl anintain st ity soly ewponce Quring the tare heroolf, public Alabllity lacurance covoring the
Feemises 1n «h smouml of one ailllon doldarx ($1,000,000) for injuey adfor dwalh Lo &It the parson and
$1.000,000 fur injner andfor deoib to any mmbor of parsons In oAy one oceidem, and proparty danoos Insurance
inon mmoush of $500,000.00 ls companies zatlsfacilory Lo Landlord I the joint nomes of Landlord sad Tapant .
Tenant shall i keop Ln force ront fnasrence ao woll ux [irg ardd avtervled covorsoe §nsurancs [or the full
replecoment valve of Yenant's lsprovesests and Tenent's praperly, Incloding, but not lialted tp, inventnry,
irade {{xturex, plate glazs, furnishings sad olhor pursonal property. Toownt will couse such inswesnes
foblcler o none Landlord ax oo additiona) losured st o be witton zo as Lo provido that the Inwurer waives
i1 cight of racovery by vy of subrogation ogeinet Lopdlord in conoection with any  Joux or  domoge cowerod by
U polliy.  In sddition, Tenunt shall kuep In force worikmin's comporvt fon or alslisar Jnsurance 1o tiw satent
rquired by Jow. Tynost shal) dellver wald poticies or cortilicatos thervof to Landlocd st least [ive (%) dapu
eior 13 the comoncreest of the taom,  Ehould Tonost fail to affect the insursnce called for hereln, bandlard
maf; Al ite sole optlen, procurs sadd Insurancy amd pny Lhe reqticlic proaiome, n whlch uwvant, Tenant sha!)
y atl sums 30 uspanded to  Landlord, us Additienal Reat ratloving lovoice. fach inmorer vedor Lhe policias
roquicnd bervasder shel) ogrom by eodarsoaent on ho pulley Sssued by it or by independent uslrument T ished
to Landiced Lhat 1 will gfve lamdlocd thircy (30) deps® prior weitter mtive bofoce the paiicy or golicten in
suestlons shall be altirod oo cancelied,

USCTION 9,07 (ncroaze 3n Fire Trsuronce Promlum.

Tunand shall not kesp, use, sull of offer for kale Inor tpn tha Pronises any article vhich mey Lo
prchibiiod by e stendacd form of [lrv busursace policy, Tenamt agreas to pey 0y incecams in prastums for
firts aod exiended coverage Jssurancs \bot way o charged durisg the Leass Term on Lhe mowet  of mach fnwucance
vhich muy be carrled by Landlord on the Freminew or tha Sbupping Centor, remulting (res the Lrps of marchandise
suld Up Tossnt L the Premfuex, whother or ool Landiurd haw consented 1o Lhe samts.  In datermbaiog vhelhor
icreasod proadume aew Cha  romall of Tonent's uwe of Lhe Prowises, o schodule, issutnd By ibe organization
wiklng (e lnsurance rate on tha Promlser, stowlng Lho vacious compoonoty of such tate, shall be sonclusive
rvidunce of U sevorsl jtess and chorges vhich make up the Fire inaurance CELo on the Prowises.

In the vent Tesanl's occupicy Cauves any incroase of premlom for Lhe Clce, and/ur casaalty rates on the
Prealses, as wvidired by & stateent fron the insurance carrler for Lhe Shopning Cenler, Tonant shell pay the
~ilitional premiva oo \tw fhee andfor casuslly inserance Pollcles by raouon Lhwewol, Terant slso shail my, In
such event, sny additicns] premital on the rent Insvzance policy Uat miy bo carried by Lapdiard foe s
Protaction sgaiss) tenl lass Uwough flou. Blile fur such edlitionsl preling shell by revdered by Landlovd to
Tenkat 4t sich LUsos o landlord aoy eloct, 3od shall te oo from, ond pavable by, Tonant whan eatdorod. amd
the acust thacoef shall bo doomed Lo be and ho pald ay, Additionsl Renit.

SLCTION 9.03 Yodcunlficotion,

Tonanl harsby sgrees Lo Lndowify und heid Landlord hameluns feow ony and aj ) claloa, domagew, ljabiiselow
or expeasas, Lreluding togsomablo atierncy’s feos, arlslng wut of {0} Tenant's uso of thy  frumlsew or the
Shopping Centez, {b) any 3ad ol claims arising froa any breach or delaull 1a oo perfocmancs of wny sbligatlon
of Teranl, #0d {c) any act, omizslon or ruyllgence of Tenaal, ivs agemls np soiplayces.  Temant (ucther reloouss
l4rdlord froa 1iabllity for any dsmopes sustainod by Tonant o uny other parson claiming by, theouwh or under
Terwnl dve o the  Premizes, the Conter, oc any part el or anp sppurtenonves  thersto beccming out of
repale, or dod v U happenlng  of oy accuiont, inchaling, b\ nol iimlied to, any domage councd by veter,
crw, vindsiw, tornado, gof, Steam, oluctrical wiring, speintdet systomm, plusising, heating and alg
wuntllioning apparsion  amd from  any sls or omdssfons of cuslongnts of other accupants of the Conter, unlecs
cousel by \he groas nllgonua or wiilful misconduct of landdard oF 3 oguats or ompleywus,  Landlocd ghall

e
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b e Vable for any denige o or  Juke of Tanant's pksansl property, laviatery, fixlures or improvenonty,
fren any couse vhatsmvor, except the offirsative acts of proven  proxs noglicance or willfel misconduct of
ladlord or ity spents  or eeplojees, ond than only o Lha cxlost not coveresd ky inxurance 1v o ohlaiped by
Tenant In sccoctonce with Scutlun 9,01 heewal.

COMDEHRT TON
SETION 10.01 Flre Explasion or Sihor Caswally.

la the ovent tho Premives aze dsooged by Ffire, explosbon or any olher caspally, the dandge, eacepl au
provided fn Saction 10.02, xhall promptly to eopaized by Landlord at Laotlord's axpanse, provided that Lasdlord
uhall roy be chligated Lo mapend for such vepalr sn anownt in axcesy of Lhe fasurance procesds recoversmd or
recovecobie ar p cesbll  of xuch  daange, and that b no eveal shall (andlord be roquired Lo repalr or coplose
Tenant's atoek Lo trade fixtures, fucniturg, Turnichlogs, floor coverings sod  squipmonl, which itces ahgll e
Tenant *s ubllnation to repair or replaco unleaw thatw shall be lesx Lhan two {2) yoors Teewilning oa thy lease
(including upevercised optiops thersto), §n which ovent Tenent may, provided the damage wox not doe to Lhe
“clos)t, or neglect of Tonwnt, \erminole Uhls Leace within nisaty (%0) dayy aftar the oceurcence of the ovent
wbogliny the anege.  In the ovent ef any such duwe ond {a) the Luliding of vhich the Fremises are & phet in
dosjod to the extant Of twentp-five percunt (25%) of aore of the coet of raplacament, or (b) the buildingn
{taken In the sQgregote) in the Shopping Cepter skall Lo dawaged Lo the extest of sbce (hon twonty-Five prrceat
{29) or more of e cost of veplacement, Londlord may aloct sither Lo ropoic or rebuldd tho Frealses or thw
building or Wuildings, or to terminats thla Losse upon glving notice of xuch sloction 1a writing to Tensne
#iibin ninely (20} doys aftor the rcrurrence of Aho ovanl ssawing the dsmage; provided that Landlerd Lo
“ith Cuspect to lease tarmination as & rewult of cauusity thet decing \he balancy of tha o of  Lhim leome,
Tunont shadl Dave 3 Ore~time right of first rofwsal to leams the reatorod Prondmes o¢ whotever Lerns and
cuodiiions Landiord hue of fered Liw space Lo athor procpastive tansats. if the comwity, rupnirimg, or
coimilding sholl reader 1 Frendses unfit for b conduct of Tensnt's buginoss tharain, in weole or in perl,
a1t the dwago shall not have boen dua to tho dwisalt of neglect of Tenant, s proporilonale sbulomest of the
Fiued Minjacs Rant chall bo allowed from the dave whan the dosege ccucred until the dete Londlacd cosplotes
tts vork, sald proportion o bo somputed on U basis of the ralatlos which thoe qroas  Agquare fuol stve of the
zpare rendored  onfil bears to the floor acow of the Premjies. Hothieg &0 thix Section shall boe consirved to
peait the sholenaat Iw whola o 1n part of ihe Percentoga Rant, hut, fur Ll porporm of Sactlon 3,07 hucwel,
(e cooputakion of Porcentuge Rent shall be based vpon thy sevised Fixed Hiamem Seat o U ctem say he abatod
peromel to thlz Se¢tion 10.01.

SECTION 10,07 Londlocd*s sl 'lopant®s Mack.

Tha provislons of thias Articie ¥ with rozpech tw repelr by Landlard shajl be limited to such rupslr au i
meconsucy to placy the  Premisss bn the samo condition as vhon ponseanion wat dollvered by Landlord. Pronptly
follouing sach condwmmation, Tenant shall, at Tenamt's nxpenre, performs any vork roquired te place the Proadaos
in {by condltion purmmant to Exbibit 8 wnd Tesant shell sestora, cepslc or roplnes its stock in Lrede Tixtuces,
furniture, fwrnizhingz, floor covoringe and equipmonts, ond if Tenant has clased, Yenant atail pronplly recpen
tor buainazs.

SECTTOY 10.0} Conennation.

i the vholw af Lbo Promizes, or so such thercol i to rendor the baluace wuzgble by Temant, shell de
taken under pover of eminant dowaln, or othervise Lranmfacred tn 1ieu thercof, or LY anp parl of the Shopping
uapter fx takes and  tLs coet inved operaticn is pot, ia Londlord’s sola tpinion, econcalcal, this Leare shall,
at Landlerd's option, Lorainato &5 of tho date pascesston in tskan by the condomnton autharity. Mo sward for
any \otal or pactjal toking shall bo spportioned, and Tanaat beceny undonditlonally assiges to Landlord any
avird which say ba mide 1n such teking or cundenmation, mubject to Seclion 10.04 belov. In the sveat of »
purtisl taking vhich doc#t not result fa tho tepnimation of Ihs leage, Minlwus Rest shall be apportioned
deeording o the pact of tho Premises romeining usablo by Tenant,

SECTION 0,04 Condemnation Award.

All compencation svarded or pald for any Leking ar soquiring wadér the povur or threat of oajnont domaim,
vholhwe for the whale or 4 poct of the Promisex or Shapping Conter, xhall be Lhe peoperty of Landlord, whethar
wich dewegat hall bo vwsrdod as carponatlon for diainutlon n the velum of Lhe tansehold ur to Lhe fee of the
Frenigcs or sldervise, and Tanent hershy axxionz o tandlord all of the Toemont's right, til}le and intevest In
and Lo soy sod all such compensallon: provided, hovaver, thot tondiord shall ot be entitled 1o smy svacd
spucilically made 1o Tesamt for the taking of Twnont's trede flaluces, [urRituce o¢ lasmebold Laprevonasts to
the orteot of the <ost Vo Temant for cald Inprovements (excloslva of tandlocd's contriution), less
rapraciation compmiod ftom the deta of said improvesents to the date of the taidng.
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SECTION 1101 Defiattions,

inthe wvant Ahst  Tennt () fulla to My 011 o ouy  yum due [rom Tenast hereunder of purseant Lo soyp
hlblt barely within five {5) daps Inilowing tatice; (b) Tails o ccosn ol conduct’ probibited hereby
imodioluly wpon roCaTHE BT UETILeR notlce Trom tandiond; [c) falls Lo taks sctions In accurdance v1th the
penviadeny of witten moifco Crom Laadicrd Lo romudy Tasant's fallore o yarfors ang of e iwrma, Lovenmanie
] cendlrtony haraof within ten (M) busbnusa days provided hovewer, that Tensnt's defoult pursuant to Artiche
Vil shall hove a cure peciod of fifiaoe [15) calundor dayn afier ruch written nstice or such addiLional Lime na
ix reasonably mecossect Lo cure bhe  Jofoult pruvided that Tonsat has somunced and diligently pursued sald
micey {d) [ehls b conduet businnas: (h the Promloew ac hercin roquired; lo) comita an oct Ln violstlon of thin
- Lraze which lomblocd has previouely wotiflvd Tunant \o rease roce than ihree Limea in any yeor: (F) bocome
Leskropt, bosolyent or filus any deblor proceosdled, takes oe has tuken agolnst Temant any  gutlilon of
tunkruploy; tahes sction or has gction tekun eyodanl  Tenant for g agpolntmant of a cecivar fue =il or 0
prtion of Tusast's sssuts; [iles o petition fee o corporale  ccorpanirzalion; Mokos o axsignment oo U
wotls of croditord, or iF Ja oy othor wammwr Terant's bntmrest herwundor shal) pagd \n snolhar by opsrstion
o Iav (f or 011 of the occbrrences in Wiz sald Section ELOVITY «hall be fecacd g dafsult on sccount of
bankruptey for the purroses horeof and wuch defasilt o occuont of bankruptey shall spply io and Sncinde ony
Guarantor of (hiz tease); [g) comlte wnste Lo Lhe Peealzes;: or {h} iy othervise In breseh of Tenant's
obliystions horender snd shall pot hawo cucod tawe vithin len {10} business doys Tollowing weltten notleo from
Laadlord; thes Tenant shall be 1n dofsult provided however, that Jenant'z defaplt purauant 1o Articie ¥11 xhal)

han s cvewgarlod of Tilleen (5] CoTuadar duys 4TLor roch willen nollew or sich addilioos) Lies as ie
erMﬁd that Tensol hax comanced and diligently porsved " #41d Gurv,
soT Tardliord maf at 11a wRtTon and T TRSut Tacther rofice tn Yonanl, Terminsto Tonont ¥ FIght \o possastion of
tis Primized end vilhout terminaling thiz Lodse re-enter afd resone posicusion of tha Premiser andfor doclora
LhiN Taow tecminaled sid 2oy Lhereupon bn wilhar svent pewove all eraond ikl propacty [rom the Promlses, with
e vithout resort ta procesk of ony cowrt, olllwe by Corce ar olherviso.  Wotwithstanding such ro-eniry by
tanilord, Temsat heraby indemnifies and holds Landlord harmlass fecm any ond all Jous or dasage which Tenont
aer facuc by ceaton of the Lormination of this Laam ond/or “Turant®s rlghl 10 puzsessich hecewnder, oncwpt to
the extent arlsisg el of tha grose pegligonce ar willful migconduct of Landlocd or jts soemts or omplopoes,
in mo evnt shall Landiord's Lormivatlon of Lhis Losse ond/or Tenpot's right Lo possexsion of the Promises
abr Tenint's ag 1o pay rent ond witionn] chorgee dup hervunder for the ful]l tmm bareof ,
Following re-entry of tho Promivas by Landlord, Torant rholl vostinoe Lo pay all such renk ond sdditional
chargey o8 Uh sane bacone duw  ander the téomy ol Lhis luasy, Loysthor vilh all other expenscs Lncurrod by
Landlard in regainirg possession until such time, 1f ony, as Lantlacd tolets same and tbe Promizes ste oGeuplivd
by such succrssor, it huing undorstuod thet fendlord shail have i sbligations to attipate Tonant's donnges hy
relatting Lhe Premfanx. HSolvithslanding \ha tursguing Landlocd wraas Lo evercise redsonable sfforiz to relet,
Toon reletting, sum rocelved [rom such isw lossee b Londiord xhaell be applied flest o peymont of nogmal
cwsts tncldenl Lo rolotting: any sxcesy shall than bo applicd to any imkibtadnoss to Lemdlord from Tanast othor
than for Piwed Minlmm and Percmatoge Reni; and oanmp ewcess shall thon bo applied to any indabtedress Lo
landlord fros Tenant for Fiued Misimom and Percentoss Resl dus aed vopaid. the bolance, i any, ahall be
pplied einet by deficiency elwwn sil owounts recolved hareundor mvl aung 16 be received by Landlerd on
ruletting, vhich deficiancy Tenani shall poy Lo lamdioed In [oll withln [lve {5) dnye of rotiew of sam frem
fadlocd. Yenant whall hawe 0o righl Lo 4ny proceeds wr reletiing that remain [ollowing apphication of snen tn
the mevner set forth haredn.  Tha Poroentage  Knmt for uhich Toosnt ronsing prospectively 1lable under tho
provislons bareof shatl be a s wqual to the gometost amount of farzantage Rent pold by Tenant fur any Couse
Yune #ince the Commrcemenl Date nultiplisd Uy U stabme of yeurs remalaing In e tirm ol Lha 4 lms ol such
tecndnat 1na.

SECTION 11,62 Rights ond Rusodies,

Toe vaclius righte and  rowddlos haceln wruntvd to Lamliord sall be comlolive end in eodltion to ang
cAbces Landiord may ba entitiad 2o by Yaw or in sguity, and  the smsrcioe of one or wor rights or romudios
saall nat  lepeic landlord's right to uverelss any other right ue rewndy,  In ell evonls, Leodioed skall L]
the Fight vpon hotios Lo Tenaet to cure any breach by Torent ot foneni’s ool cost and wxponxe, and Tonant
sl calwintee Ladlord foy wuch expmnsg upon dowand,

SECTION 11,03 Bankruptey,

I Landlurd chall pot by pemitied Lo torminale Chiu Linse  ay berainubove provided becanse of the
provislons of Title 11 of the Unlted Yvater Cooe raleling 1o Henitruptey, oy smamded {dacdrupter Code™), Lhen
Teranl az & deblor-fn-powsesalon or any Lrustev for Feasnt diroaa promplly, wlthis no ecce than filveen {13)
oz ot reuast by Landlacd to Lho Bankruptey Court, Lo assume oo redect thit Lessz and  Torant on  bahadf of
itzalf, a0d any truston mgrwes not to seok or roquest aay oxtenalon or odjournment of sny applicotion o sesume
or reject inis Leses by Landlord with wch Court. In such ovant, Tensst or any bruswee for  Tenant may enly
aoane \nks Losse 11 {A) it cures or providas sdoquets  savurency thul the trustees will peeaptly cure any
defaaln b der, {4) woop o provides sboquate assuronce that Tenont will peomptly compenaate Landiord
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Tor a0y sctual paconlary Suss to Londlord resulting (rom Teaont's dofouile, and (C) provides adequate avsurance:
of prelomace duzing tha fully statod taew haecefl of all of the totws, covensnty, ond proviziens of \his Leass
o b pucformed by Tenant. I no ovant oflec ke scmmpilon of this Leasw shall any ibet-cxisting dofsult
resdiin bheurn) foe o period §n orcoxs of (he rarlier of tn (10} dogs or the tlen porled mol ovth herain.
Adoquale agsurance of parformance of this Loose, ay sot forth bocoinabove, nhofl inclwdy, wilhuot Lisivation,
wequate asturonce [1) of the soures of temt  rognrvad horeundee, (2} that any Forcentsge Rent due herounder
vill sl docling {rom the  lavels oaticlpatud, ond (4} the ucwmplion of this Losts wil} pol bregch ny
Trovision hecownder. It Aho oveat of a [Jling of o titlon adar the unkrupley Code, Lamtiord thal) wve nu
chligetitn Lo provide tenant wilb ony secvlces or utiditins as heretn raquired, anless Teront shall have pald
ofd b2 ourrent in al} oyronts of Omrating Costy, whillties or other charges thutelor,

STt Pucnlubiog of Pisenelss Blelosnts.

lpon Lardlerd's writton request [rom time 10 Time, but sl sore them ona (1} \ne por yesr, Tonmnt choll
furnlsh fandlord, within tan {30} busliess doyy hareot, flnancial slatenents outlining Temant's cucrent
fipabcla) condlilon and any of Tesant's quarshiocs, |f anplicoble, as of the loct anowal audil or the last
regularly propared seport iacludiog tax relurngs.  Lapdloed shall keepr such Tinancisl stotemanls conlidant ta)
und shab) whidht s only to praspective jenders ur purcharces regarding Lundived®s interoat hotvin.

ARTICLE ¥1Y

ASSTGHMEMT AND SUBLETTING
mlw_ﬂ.ﬂl Assigrment and Sublotting.

Tenwd ackocwludges that Tunant®s ahevsssnt Vo operute bn the Pronises lor the fomitted Yso st forih in
Section 101 hereof for tho fully stetod tnre horoof Vil 4 primecy Inductaoot and procondttisn to lomdlord s
sgresaant 10 leasy the ¥rosisos 1o Tenaat. Accorbingly, Tesant'c intervat |n thw Prealser shal) te llmlted 1o
the vea and nccupency  tharsol in  scevctanee wilh Lhe provisions hereof and whall bo ron-transfecable. Any
stbenpts 3y Tnmt to swblot the Premisos 1o whole or In part or lo sel), uuslgn, lien, encmber o §in any
nonemc (rensiet tils Lesse  op anp  inlerost therwln shall tonstituts o« delaolt horwonder, oxcopl that with
loliord™s prtor written consent, (which consant shall mot be vireasonably withhold), Tenant »ay pudlet ro
axslgn ite Lease to an equally cxperiencud and Pinoncially strong ansigeee, fos dutermined in Landivrd's sala
dlscrat ivo) oviced Ut Lhe wae of v Proalies optinwes to bo I sccurdvcy with the Permilied s,
twddlord sed Tenant wcknowlodne and sgrom  that (he Torvgodng provisiont lava been froaly wagetioted by tbe
erties berets and that Landlord would not have enteced into this tnaze vithout Tonant’s consent Lo the tocmn
of thiz Suction 12.0]1. Aoy attenpl by Tonant withoul Lasdived's consent Lo sublet all oc My portion of the
Promisen, 1o encumbur suma, of 10 in sy manoar transler, coovay, sxsign Tenant's intavwst \berain, allow i
Wa or mansgueend thaseal, shall be void sh Indlio. Jn the avenl of on ssxigrmnt oo tranafer of this Laease
without Laaclorda + Landlord resucven the cight, ooong ity otbor  avablable romedies, Lo lerminato
Tonnat's Lossw a0d rulel Lhe Frunlsss Lo seother tenant.

SICTION 12,02 Change of Coatrol,

Ia furtorancy of the provisioas of Sective 12.u1 bacook, LE Tanant §x & corporathuy and 3 Lhe pabson or
ieron3 who o ¢ maJorkly of Jty vobing shares st Liw Lina of Uhe seecetion heroul ccase te own & mojority of
such sbares ot anr {ise Burcofter, oxcepl as a roswt of fors ¥y glft, boqeost, oc lnkeritance by ar amang
lmgliate famlly seobers, Tonsnt sholl vo motify Lamdlucd. In the event of suwh  change of cunership, uhelher
ra- A Tamnl bay motifled Londbord thaasd , Jandiord mar Larminate this Lonse bt mative to Tonent el feciive
wuty (0] days [rom the date of such notlce from Tonont, or the date oo which Landlord [irst has kpowledge of
sxh Lranafer, vhichover shall ocour fiewt, This Seciion 12.02 thall nol apply as toog aa Tanant ix o publlcly
held corporaticn, the aotstacding veting stuck of vhich la [isted on o recamized yecurity exchange. 1If Tonant
124 sl propristocanip, in Lho event of Bin Lacapacily o death, Landlord shell have the opLion o teeminatn
thiz Losse upob sixty (G0} days® prior writlen ooliee to ‘femunt ar big Jvgal reprosentative.

SECTION 12,03 Wleeolution of Poriorship.

1L Tensnt is & poctrazship or 1 anp partnar wd pactrers withdrow frem tha parinership, or If (ko
portershlp L3 cthervise giesoived, o rontrol of Lhe pecthecship changes, Tomant shall s iy Landloed.  In
1k wvett of mch vithdrawe] or dissclution, Lamliord saf terminate thiz fosse by nwotloa to Tengst elfoctive
atrely {30) diys fron the date of such sotice Trom Teosnt or Lhe dole oo which Landlord £irxt has kmouTedge of
huch diihdrawl or disaclution, whMichewe xhadl First occur.
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AATICLE XLIL
KIGITF OF ENYTRY
CECTION 12,00 Mlgmt of Enirr.

Ianllord sgrecs Lhat  brsolar as poswlble itz vight of “entry Lo the Premlises sball net voraasonably
Intecluty with the normal busiposs oporsticas of tonont. Zssrgeney fopolrs say be undacinken by Landlord et
ony ties.  ANf Tomodeding work undepisken by Lendiocd within the proalsas shall se canducted 20 ea to minjaize
anf Srcomvenlence Lo Tenani's oporatlens sad gusiemorz, Laidlord or Landlord's agants vhal) have ihe vight to
enter Lhe Prentsenm upon  roasonable prior nolice In order Lo caonine Lhe sjow and tu show thom to prospective
luadery ox purchazers of Lha 5hopplng Center. Provitded that Landlord exercisas reasonable sfforis 1o Winimiw
ary Maruption Lo Toosnl's businena, Rent ahell §s no wny abile ducisg the cunpiet lon of nocessecy repolrs, by
reagon of Joss or  interruptlon of buvinoss of Tenani, or olbervize. During tho skx senths prior to the
anpicslion of Lha Lavne Term ur any renewil tors, Lardlord aoy exhibil tho Yremizes to praspectlve lenants, ang
plava upon (he Preadses the wiual poldes "To Lal™, whivh notlces Tensat ohall permit Lo remoin  therson witbout
anleslal jun.

ARTIELE HiW

TEMANT'S PROPERTY
SECTI 14,03 Taxes

Yenoot shull bo responatble [or and  aholl pop bulorw Jdebinquuocy ail munielpol, county and wiate \oxes,
Werlax and Tves of svery kInd and naturo, incluilsg, but oot Idmlted Lo, general of spockel asgesuaents
sszonsed Yorlng the Laase Turm acalnst eny porsonal propesty of any Xind, cvoed by or placed in, vpon o aboat
he Promizes by \he Tenont ond Laxes assassod on tho bosia of fonani's occupency thereol, including, but not
Ytinfred 19, laues waayured by Rants des (com Tanent bergunder. -

SECTION 14,07 NoLiees by Topant.

Teoot shall yive lswcdiote Llelaphone ov  Lelegeaphic potles lo tandlord in case of flre, casvally, of
accidonts In tha Proalsam or in the bulldlng of vhich the Proalses arm » part or of defecis tharein oc in sny
fixlures of equipment and 3hall poonptly theresficr conflre such notlcs I writing.

MR XY
SUCCESS108 10 LANGLORD'S 1NTEREST
SECTION 1541 Mrornmunt.

U ol ony tlew price to the Lemminatlon of thiz Lense, any sealor Lnterst bolder of any olbar person or
o sucoostors o astigng of tha Caregoing [collsctively, the “Successot Landlord) ehall mucteed to the rights
of tandlord under thiz Leawa, Tendal sgrens, dt the electlon ond vpon reusst of any sveh Successor Lasdlord,
wn fully and covplately sltoen to and recogalze any swh  Swcosagor Lendlord as Tesant's Landlocd ueder thla
Laase vpoh axecutory terws of this leass, 1f such n altormmant is nol  algeed by Tenant within tem (10)
Wixinacs dags of 1ts roceipt, Landioed Ax hecoby granted the right to slgn it on Tenant's behalf.

safd allocrment shall be wifectlve and so)f-oporative, withoul the axecutlon of ary Lurther Instrumonts on
e part wf any of Lhe puctics hereto, bamdiately vpon the Soccowssor Londiord, or such other dexignated petty.
succeoding 1o the Interwst of Landlord under the Lasse, bl Tessol syrees to oxvcute anp fucther instrusents or
dnoamints to slfectoata or conflos such attocmest if requested by \be holder, puechoser or Successor Laadiocd.
Tunaat horeby walvaz the provizions of uny stotute or role of lav oor or bercalier in effect which moy glve or
garport 10 Qlve Teneot ooy right or alection ta terminets of othervise sdverzely affoct the Lease sod the
chiigation of Tenant horeundor by roason of ony wich sction or foreclosurs proconding.  Upoa such attorrrent,
thlg Leaso shal) continue tn Mull focos sed effoct my o dircet lease betwwen such Succossor Landlord amd Tunant
upen all of the then executory torms of Lhis Lease exempl Uhet such Svocossor Landiord ehall not {1} Le )iable
for g sct of sop prioe landiord under \he Leaso, {i1) be subjuct to soy clelnas or Jefsdeex vhich Tonsnt might
otherwiss bave wilh ruapect Lo any such pelor lasdiord, (111) b bound by sny rust vhich Tenant aight have pald
fur sory than the corrent mosth lo any prioc londiopd without Lbo oxprosa written consent of Succemsor
tarilord, rscept for the odrance peyment  of tht firul month®s eent, (Iv) bo bound BY a0 seendeont or
mollf leaticn of tho Loasa mode aflor the dote Twtwal vecaives written notice of xuch Sucoezsor Landlacd without
ke ouprass writton coasent of the Succespor Landlord, or [v] bu subject to ong obllgetion vith respact to any
secarity deposit uoder tho Lease ualess such deposit has bean physleally delivercd to Succossor Landlord.

Vi
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SECHY 15038 Ruborlinatinn,

Thix bowve shail tw sulvsrdinato ta the Iaon of wny woviyage of vecurily deed or the Jlen resuiting fron any
vider wcihod of financing or rafibasncing now or horwafior n force agalnst tho Shopping Cealer, ant portlon
thareol, oc woo hny Imildings horvefior placod gxe iho Jand of which U Peonlies sre a pact, and 1o any andd
3] advancar Lh be made under such sortquous, and all cenowsls, rodlfications, oxtonsions, consolidations and
roplacement  Ihereof . The oforesald provisions shall by self-operative and no further ihetrumant of
wibordistlon shall be Paquired Lo evidenor puwch subogdinetisn.  ‘femtnk covenants and coreea Lo exeeuls ond
deliver, upte desind, auwch further lsgiroment of inabowehts subordinaling this Lease o0 Lhe foreqoing bavis Lo
tho Hin of iny such murtgoge or morigaqes 2 shall he deslred by Landilord and ony mortgogees or proposed
sortgmoss. I zich an insirument of suburdipation la ol sloned by Temant within tan (20) busineas doys of
s roerpl,  Landlord 1a hersby groaked ihe right to sign {4 on Tepant's bebalf.  Londiord will ewercize
muomable efforis to have §ls mortgegow(n) eator into a nondistirbonco agyowsant with Tonant,

eI 15,03 Mortgaguu's Approval. .

If ony meetgogee ul tho Shopplag Cantor cuguires say mdificolivs of the lerms wad provisions of this Leawe
4 comdition (o such financing as tamtlord ady dosire, thun Londlord xhall have the right to caneet (his
Losre 5§ Tenwnt {3lls or reluoox 1o spprove and cuncute sesh medifiestion{z) within thicty (30) days ofler
tadlord's roquesl herefor, provided sald roguesl ix msin prict Lo U HonL Commencosant Datd, Upon such
cancellation by Landlond, this Loase shall be null and vold and seithor poriy shall hove sny  {1abilSty either
far &oaes or otharwise to the eihor by reesos of such canvellation. In as ovent, bowower, shall Fenant bo
reqeirod 10 agese, and Lanctlord shall nol have sop cight ol concellatlon for Tanant's refusal io agroa, Lo uny
todification of thu previsions of this Leaso rulsting Lor the orount of Rent of OLhoT charges reserved seruin;
the s1z8 and/or Jocation of the Premizor; b duration aadfor Conmenuencht Cete of the term; or  the ruduction
of the Ieprevements to be wade by landlurd Lo b Premlises peloc 1o delivery of possaspion; or any olher
ssndmont vhich 1nits Tenast's use of the Jrupises, increoses Tenant's ebligationx wndor this Leazs, or
dncreases Landlord's obligations under this Luane.

SEATION 15,04 Extoppel Certificsle.

Uithin ten (107 days altor roqorat therefor by cither lLandlord or Tensal, ar in the svent thsl wpon any
uio, awrigruest or lypothecation of Lhe Prowlses anWor the lond thoreunder by Londiord an estoppel
orrtiflcate shall be required [rom the other, Londised or Yenanl  (as the case Aay 10) sgress to deliver In
recordible form, a cortificate ko any proponcl worigagen oo prchaser, or 6 landlort cr Tenant (a2 ihe cose
mp Wl ceriifylog et this Lesse bz uoeodilled and In Kuil force ond effect for, if tiere hove boon
codificatlons, thal the sem0 Ju §a full forer ond wffoct 03 eoddifed, ond xlaling the midifications), that
thare are o dofensns o offsota Lhereie {or slating Lhowe ~lalmd), the dates to which Fieed Minisue Ront,
Forcantage Reny ond other chargas hava been psid, LML ‘Tuneot hes takon poasexsion of Uw  Prumizes and
weonditionally sccepiz  the sms, thal meither Lepdiord nor Temsnt 1x in dolault in tho pecforadnce of the
tesma and provinions of the lLease, nor 1a Ukere now sny foct or comlitlon of which wilh notice of lapes of Liee
or both vill baccne guch a defaclt, and Lhat 1ho build-out of leprovements to the Premises roquired wndet the
fese to be paclorad by Landlord hes boen fully and satisfactorily completed. In additlon, Tenant or Lamdloed
sl provise soch other r ble informat lon ed by the other concernisg this Lasxe in such aatoppel
cetiflcale.

SECTWONR 15.05  Motlend ta Mortongouw or Succomwr Landlord,

If asy sct or catssion by Landiced woutd give Toomot 12 right, lmwsdlitely or sfter Japee of timo, to
eancel or termioate Lhis Losse or to clelm & portial or total eviction, Tonant wil) nol exorcise any such right
uatid {i) il bas glven wellten wolicy of such aut or ualzxion Lo cach nortgeges oad  oach Swcmsmor Landyord,
vhorts nane  aod addross  shall beve peovieusly beem lurnished to Tonant, by delivering notice of sueh sat o
tniygion widtexeed Lo esch yuch party ol Lta loxt edkuss mo Furnishod and (§3) a reasonable period Tor
cmdylng such &l of calssiod shall have elapm:d fulloving such yiving of notico provided such senloe interest
holdor shall, with reasonabie diilgence, give Teauni pollee of lig fntentlon ko rensdy such oot or oalysion and
shell commnce a0d coptinue  to act wpos such  intentlon.  Lamdlord hersby notifiow Tenont ihat the penipent
necigages iv Hone Federal Savings and  Loos Assoclstion ("Huse Fodersi™) and the wforomentiared noiloes to
roctioges shakl  be delivered purswant to ihe terms of Seotlon 17.06 hervol to Hows Feders), /o Natioavide
capila) Corporation, 1925 Wilgon Blvs,, Rowmlyn, Virgimla 27209.

ARDGE V)

SURRENDER OF pRBMISES
SEcHiof 16.01 Condition of Surcender,

*Soction de)etod"
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SLETON 16,82 Halding Gvor.

Meald Tomant, with Landlord’s writlne consent, hold ovor ol the und of  Uw Liwwm, Tensnl shall  becoms o
Tenant ok will and any auch holdlng ovor shall net constilube an axtunsion of Lhjy Loase. During such holding
over, teranl shall poy reat and other charpos 3t the highosl sonthly rate provided for herein, 'If Tenant holds
ovez al the ond of lba lorm witheut Landlord's wrltten consest, Tenont shell poy landiocd ax 1inuigated
raagon, & sum equal Lo theee {3} timon the rent to be pald by Tenant to Landlord for a)l the tlee Fenant zhall
2o tavaly popsengios of  Lhe Premizas; provided Lhatl the exsvcise of Eapdlacd's cights undor this clause shell
ot be Joterpreted o3 & grant of pormianion Lo Tonant te conlinus in possexsion.

ARTICLE X¥1L

HISCELLANFOUS
SECTIGN 1700 Maiver,

The wajver by londiord of any broech of onp tuew, covenant or condition herein contained ahail not be
doumed v Lo a velvar of  much torm, covenant or comcdiilon of ony oubsoquent brooth of tho s or any other
LM, covsbant or condition harein contslpud. The subsodiesiil acceptance of cenl herounder Ly ilandlord shatl
a0l o doomed Lo bo & wolver of any peecoding broach by Tonant of any (e, oovenwor or conditton of this
Lwgsa, othar Lthap 1ho (2)lure uf Tenont Lo pay tha  pszticular vontal o0 aceeplod, reoerdloss of Landlord's
kremindge of ruch pracerting breach ot tis Uime of sccuptonce of cech cwnh. Mo covenent, turm or eoadition of
Lkis Loaso shall bo dowsed Lo heve beed vatved by Londlord, unlass such wolver be In writing by Landlord.

SECTYOR 17.02 Aceord and Satisfactlon,

Ho puyseat by Tenant o teosipt by Landlord of & leswer smount Lhan tho wonthly xemt horels stipuluted
shall be domaed \o bo other Lhun on asocoont of 1ha sarbiost  stipulated rent, nor shall any ondocseoeat o
stalonesl o any chock or ang LSGer accompanting sny chwck or paymont 23 reat be dosmed an  accoed and
setisfaction, and Llandiocd mey dcoopt mich check of paymnt vithout prajudics to landlurd's right to rocover
the balance of such remt or parsize anp othar rewsdy in Lhis icaze provided.

SECTIUN 12,0} Entira Agrouacnt.

Thir luamm and the Fuhihite and Ridas, if sny, atlochwd hetete ad formbog & part hatoof, met Torth sil Lhe

4, proslsaE,  agr s, coolitions Jsd  wdarslandings bolween Landlord and Yenont conterning the

iTemizes and Lhorw are o s prooiwm, %, conditionm ur vnderslsnilngs, wither orasl or

writlen, betuesh Lhem othur  thon s ofv hwcuin sot furth. Excopt a3 hereln otharvise provided, so subsequmni

alterstioe, sendment, shangs or sdiliios to this Tease sholl be bindipg vpee Landlord or Yonoat wnleas reduced
o velting snd signod by Lhom,

SECTION 17.04 llo Partnership.

fanddord dooz not, In eey wmy o for ony poxpoos, bocome o pariaer of fsnont In the conduct of its

susitets, ar athorwise, or jolst sdvenlurur oc & moaber of & jolot esterprise with Tenont, The provislons of

" this Luaso celatlng tu the Poccentoge Rent payablo barounder urw included aclely for the purpose of providing #
welhod whereby tht remt 5 Lo be ssamurad end ascortsined.

SERTIOR 17.05 Force Mojewrw,

In the ovent that Landiord shall Be delayed o hladarod in o prevented froa tleing or perforulng any wct or
thing requirad heraarder by roason of strikes, lock-outs, cosvaltics, Mix of vod, Jabor troubles, inabllity to
procure moterisis, failure of power, goversmatal laus of regdletions, rlols, !ncureciion, war or other causes
epord \he cessonabls cootrol of Labdiovd, then lasdlord ahail nat be lable or responaible for any such deleys
o the doing or performing of sich acl or Lhing sball be sxcused for the poclod of the dalay ond the purlcd
oAb performance of any xuch sct shall bu extonded for o period wquivelent \o the perlod of such delay.

ZKCTUON 17.06 Mot icen.

Ay notles, demand, caquest of uthar incirweoht which msy be or ere roquirel to be given undor Whis Leaxs
tholl bo dalivered poreconally or Sent by aither United Stotes cerililvd wall {posinge prapaid) or oxpedited
nafl sacvlee and aball by addowssed {8) 1 (& Tandlocd ot tho addeess provided in Sectlion 1.0 far Landlard or
ot ach oibat sddoves ax Landlord may dosignete by written sotlce and (b) 1f to Tonest ot (b address provided
in Seclion 1,01 for Torant of at such other addreas sa Tenadt shal) designate by wrilten natice. Notices shali
ta uf fvetlve wport delivicy vnluse delivey is cefened of canpet lu mado In which ovept outice zhall be
elioetive on mailing.
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KECTION 1.0/ Captlons ancd Bection Nunbers.

The eaptious, sectlon nambors, articie sumbers, nnd Lndew appoarSmy in Lhin lease are (nsorted only ot
malter of comeenience Bnd Sn no vap dufioe, Hwit, constiw, or dmieribe the soupe or inlesy of such soctivn or
articies of Thls ledts nor in any way affecl Ihis leake.

SECTION  :7.08 onunt Definod, Uxe of YPropoun.

The sord “Tenant™ shall b devaod  and loken o mean each and evecy person or party muntioned as & Tenant
teecadn, Ve the sume une or more; aad 1T ikere shell Ly more than ave Tenunl, any notice roquired of piewitted
b thw \emnz of this Lesse soy be given by or Lo asy vno thecco!l, and.nball have the xome (orce and of feet an
I given by of to alf tharoof. The wna of Uw aeoter slugular pronoun to rofor o Wandlopd or Tepant aheil bn
deennd ¥ proper reforence mven thowgh Landlocd or Tenshl md) be an indlvidua), a corparatica, or d group of tw
or pore individucls or vorperstions. The nuscssery gramoatical chonges required Lo make the provisions of this
“cate 2pply i the plorsl messe wherg thure s scre than ono Lendlord or Tenast and o wliber vorporations,
azzaciotions, rartnetthipe, or ladividuals, walus or fesales, sholl Jn all instonces he assumod as  though in
uich caze fully sxprossed.

SECTION {708 Portlel lnvalldiLly.

10 ony torw, covosest or corxlitlon of \hiy Lease or tha application thweeof 1o any perzoa or circumstiance
=hall, 10 &y odteny, be lavelid or veanforcesbls, (ha romuinder of thin Easse, ar the spplicotion of sweh
Letw, covenmnts or copdition (o prrsons or circumatances other then ihosa ms ta uhleh It im hald javalid or
whon{eaconble, sholl aoL bo ulfectod thoroby arnd wach torm , ¢ovenant or condition of Lhin lLoasze shait be valld
sd be oaforced Lo Lha follost extent potmitied by law, ’

SICTION 17,00 fuscution of leasr,

The simisslon of this lease for oaminetion dovs ool constitots a teservallon of ur opllon [or tha
fronfsos and this Ladswy botewsez effective ny & Luste only upon execution znd dellvery thoreol by Lendlord and
Tanond. If Tegomt 15 o corporstion, Tenart shall furnish Landlord with asch evidence as Landlord mncnably
rupires to evidance \he hinding effoct on Tonant of the ewecwtlion and dolivery uf this laasae,

SECTION 17.11  Sccording.

Tanenl sgroes fot W rucord Lhis Ludse. Hovover, Tonsnt and Londlord, oo request of wither, agroe Lo
wemuly st duliver & sasorendun or Fo-callod "ohort fore' of this ldase ia recordshle Torm Por Lhe porpese of
mourdatlon at the sxpense of the porty requesting rccordation, Said momorsadun or short form of  this Losze
shail describe U poriies, the Promizes and tha fense Tors and shal) Iacorporate thia Lruse by referonce.

SECTION 37,52 Applicabla [ow.

The Lavs of the Stako of Maryland shalf govern \he volidily, perf: and anfor of this Lease,
SECTION 17.13 nidor. (0ol appiicable)
SECEIOM 17,04 Tima 12 of iha Exxoncg.

Time lu of the sasenct of thia dgrooment.
SEETIOH 17.1%  Suctuvssors aad Aoxign.

Luompd as olbecuiiy provided hervoin, thiz Loapy shod) bt dinding upon mnd  inwce to thu bepaflt of \he
parties becoto and their rospective heirs, porsonal represontollves, oxecutors, succesnors and assigns.

SECTION 17.16 Sorvival of Obllgetions.

the privisdons of ihis Lessa vith respach te any obiigstlon of Landlovd or Tumont to pay asoy sum  ovliag in
ofder tn perfocw sny ect aftar tha expicaticd ot other terninaticn of Lhis Laaza shall corvive tha oxpiralion
cr other temmination of this [maze.

SECTION 13,17 Counterciaim and Jury Trial.

In 1he avonl Wbt Landlord commences any suwdcy procesdings or action fur netepoyoenl of rent or wiher
chorges provided for in Lhis Leawm, Tonunt sholl mot interpono ony counlerclals of eny nature ar doscriptlom in
any sach procesding o actlon, excap! compulstry counterclaims, Tnaal and Landlord oth valve » trisl by jury
of asy or all isswes arising ir sup sction er proccoding botuwon the portles herolo oo their succeasors, wdor
ur connacted with this Leoss, or ahy of iy provisions.  Candlocd and Tonont sgree (hat Lhe  prevadling pacty
in oty actlus betuoen theastlvaa shall ba ontitled Tu roimbursesent for rssonsdle ativeney's Tess and court
reata,

i3
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SKCTION 17.38  Reprepontotlons.

Tunant betkaowicdges Lhak nelibsr  Landiord nor  Landlord’s wents, omployees or contractors have made any
repcusentalions of promises with respoct ta tha Promizes, tw Shopping Cunter or ibis f4sse excepl as exprossly
tat forth morein.

SECTION 1309 Ladlord's Llability,

Londlovd's ltubdlity heceunder chell Le limited solely Lo londlord*s loterast in the Shopping Center,
iré)uding procends of any disposition of the Shoppleg Canter or ony portion thersof, Suserence proceeds, and
roodannotlon wwards.

SECHION 37.%  Brokerage.

Landlord and Tonant warrest snd ropresant thot thoro vus no broker or wyomt scting on eithor Landlori's or
Tenanl's tuhalf in conmwamatipg \hiy Leasd, excapt [oc Jamts A, Nobl), Jr. of Washingtoo Cosmorclsl Propartiss,
I, and W02L na convorsutlons ve  prlor wegellstions wore had by Tonunt wilh any othec breker of spont on
Tenanl's ehaifl concorning tho reating of the Leased Prombscs. Londlosd and Tenant agiot to Lixbani{y and hold
Nacniosd ewch other sgainst aey clolex for brokarsge or other cramissions arisiog by resson of brwach by elther
pocty of the slcresatd ropreseniotion apd weccanty,  Laadlord's rawpondibility to par  brokorage fewa to the
brokers paed Derele 12 cutlined in » sopavsto agroement betvoen tandlord and Wuzhlagien Coemercinl Propertica,
Inc, Tenant hax no obligation to poy brokersge feas pursvant 1o Lhe above-refsrenced soresnent.

[# WITNESS WHERCOP, the parlies betaio have osxecwied this iceswe thizs doy and yoar first above eritten,

Mgt TERANY: SUFT SEAVE, JNCORPUORATED

4 Senve. e

rhaws , Pea:dant
Witaesst AGENT;  MABHINGYUN COMERCIAL PROPERTTLS, INC.

Jioeg H. %abil, Jr., Prezident

1o constduration of tha agreomont by Londlord Lo eolur Jato this Lease at the requost of the vodersigned .
o ax # matorisl Indocoment lo Landlord entering into this Leoss, and of the wm of One Dullar {§1.007, the
cucelpt of whish s bereby acknowlwdged, tho undwesigned mby Joinlly, suvorally mnd smoncditionally
qursstee Lo Fotuee Place Limlted Partmarahip, | ul s or agsigs, the poompt
™ ternoacs of #i} te"chITgatioos under thia Tamad, The mmuwml Ilabi}ity ce this guarsotee shell be
atrect and baodiste, and nol cooditional or contingent upon the purswil by seld Potomac Plece Limited
Farinership, iie successor or SucCeswors, endorsoes, of mlu-n, of mwmr romotios jt or 1\bey way hove

spelnan Tenant o aud—tivioainrhbemetunilaalwgory -,Cﬂ‘ PO

Filnesa Thimas £, Drias

witmees:

W
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e
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PARCEL A, BLOCK G
POTGMAE DXSTRICY N9 1D
MONTOCKERY COUNTY, MANTLAnD

LOCATION OF /WWMENTS
FOTOMAC ' ViLL AGE

Roliz 445

MILLER { SatrTr, e

Liker S208

Wl - v sdyest Yo
Y —The ‘?fhfw;

I § | 2 |
HERRY = N 1 I N XA s
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LAHULORDS WoRK
TENNPE'S WIRE
SICHAGY CRITERIK

| ‘g Wk

The tpacy shal) be dolivered Lo Toswnl th a ¢luan condition with /enising valls rvsdy Lo recelive paiat, the
conermte flour surface rouly Lo receivo cxrpetlng or {1le, utondord slectrle sorvics te 3 rvar pamb box, a
rool -mowmted WAC wpit, and ruoughe bn pilcehing for oo (1) roar evatery. T el g ey ot do Pu obe
WAL Wik, Evctne Set fie , ek Planach P o oaParactiie wivhh ) Laved S
tosh sllevancy Cavelrolder . TRea i =A Be PapPoad.bih fur 0%l fcre weads
oSt cd Wit Phyesa unyredet
lardlard shall provide Lo Tensot, upon conpletion of Tenank's wexk and sutmizslon of zignod Jlen siivecs

ton al) of Tenent's conlinctors, & cosh nllowance o& 490 (Three Theusand Four Mandrod Fif\y Dollacs).

—_ S

Turwst shell be responsible fur the declge and fustabiat bun of 2

1) & new stocefront algn {in cooformiiy with algnepu writerie attachbal becelo, o3 well as with the
schiedule nf tign ahd Lvim colorz specilied by Londitrd's Mechilect): amd

2} ol isterlor Dollerwbats and  Isprovawnts, which whal) be in the siyle of » Fleat-vlass celail store
{tocluiiag bt Dol Jislied to irm [ixtores, partitloning, colling, INAC ductuwork, lighting, sleciries],
mechaniced, snd plunblng fixtores, vindow toeoinentx, wall trealsentr, {loor cowerings, ond kncurity devices.)
A1} pecmit fees, space plenning and  Sntoriuc dusign [ves, ax wlf s fosm Jor  Lhe peepacstion of vorking
drewitgx chwll ba the respopaibility of Teaomu. ‘fonanl's architeel shal) ke responxibls ler all fisld
neasurenents, conplisace with zoming ond code ceguirveents, wd procurtsent of  bullding permits amd oveuponey
[srmlte,

Ml ef Tonaml s work (Includieg ﬂqnaqt] ja Lo be consliucted [n sctordance with detetled plass approved in

bduanee 58 weiilng by Landlerd. Durlng tha tomm of the Loase, Tonant will b cespoasible [or the meintenance,
crpalr and (3 neccasary) cuplecesant of itx xijox ond imlericr isprovemnnls and betizcecnis.

L Mtesnet
Terant sgreoz  to onter Inle n sarvico o0roetment with & repirtable cuntractor fapprovesd by landlord) whe

¥il} salntuin aod corvice the mdsting MVAC wsquipmant wexviag the proaises. tanant's cuwponasibility 16
mointe)a 4 cetvicd contract on the WNAC equipment shall oatend for the full 1erm of the toase.

. |
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PLRFORMANCE SCHEDULE AND APPROVALS
SEQUIRED FOR TKMANT'S THRAOVENDNS

Thiy Pxhibit € Iz aklached @ and muco & port of 1hat certaln ketsil Spoce Loaso ustud ou the auy of
Gaconber, 1908 [the “Losga"), by and hotweon Potoooo Floce Limdied Partoarship {“Londlocd™) and Soft Serve,
{me. {"Tumant“). iny capitalizod term unod  In \his Ebiblt € bul sot defincd shall have Lhe ywse moaniag
piven such torm in the Lease. The sroviatomu of this Exptbid g sot forth Tenapl‘s  respomaipd Hilez in
reonettion witl  cooslruction of improvomonta to bhe made o the Promivox [horelngfier the “Yenant
Tmprovesesl sy,

1. rariom af Te 3

Tepant, at §ty sole cost and uxpense, shall perform oif ol Tepamt laprovements requiced b0 conplobe thy
Iruzises 1o & finlshed condition ready for Uho cenduct of buyiness Lharuin, subject to the provisionw of thix

Ldniple €,

x wm . At 1[;1‘:7‘!‘“«-
" oad asiummy The et cardsjonmd-on of e S00es :.s_,,&-:- mw"'““w

{3} Prior to oxecutlan of thiz Lossa or withio soves i?) dayn of the data hareolp Toruat  shall have
atavided ta Landlurd for Lsndlord's approval, prelinminary spoce plans (tho "Stors Bexign Mrewings") for Tennnt
iaprovomanty vithin the Promises showing the  fatended dueign, charecler apd flolshes of the Proemises, ond
vateiniag sefficient fnlommatioe {iocuding, DUt not linlted to, the ‘oculios of dividisg pactitjons,
sincteical pusel, olectrical soter and telephonm condult} to permit Loodiord to thoroughly review snd npprove
aich drovings.  The $tor Daalgh Oravinge elso shall include astorefront slevotiona for the Prowlses mhewing the
proposed nalure of the storefront displays.

(B} In ibe evont the Stoce Dealgn Urawings ate not dellvorsd to Londlord’s  aechitest by such date,
Landlotd®s hit MYy prep the  merchondise layout, storefroat desion snd mchanical sand electeical
roulromonts for Tenant, and 4 such event, such lupouts, duslygna ond mechanical and alectrical reQUi Lomanta
zhadl ¢ conclusive and bindlng epon Tosant, and Tennnt shal) pay A1) of Lasdiord's conts snd archiioct's faox
for pooparing somo,

{c) Uithin Five {5) business days #fter receipt of Store usign Grauings, Landlocd shalld retuen Lo
Twnint 8 copf of Lba Slore Dorige Drawings with {12 suggested mediflesticos and/or spprovala. [ upon recelpl
of appeoved Store Dexign Dravings beaeing Landiord's concmnls, Teosat wizhes Lo Lske oxcepticn theretn, Tenant
"map da 30 in weithig by certifiod or reglatored meil, midrassed te Landiord witkin seven (7) days from rute of
recelpt of Stoce Dosign Drawings. Unlesw such cetlon s taken, It wil} ba kenod that all cowsants made by
Lasdlary tn Stors Design Lrwwings are sccaptable to et approved by Tenmnt.

{d} 1 Sore Dravipgs are rolurosd Lo Tesont with Lomsonte, bt not besring appeovel of Landiord, said
Stare Doslgn Drowlngo shall immediutefs bo revitod by Tonant uod roaubeitted 1o Londlued for approwal vithin
ter {10) days of thele recwipt by Tonast,

{e}  Follewing the date om vhich Lhe Slera lusiygn Drevings beering Lamilocd's approval (With or witheyt
cnmunts) are telurras to Tonaat, Tesant shall wogage an erchitect rogisteced e the Sate of Maryland, approved
b1 Wndiaed, [or the purpese of poeporing [losi ators vorklng dreviogs and specifications (the "Stocw Vorking
Brawings and Spocilicetions™) for the Prowiasy basad on Lhe Stace Dwlgn Ivavings ax approved by Lardlord. The
foux of Toant's archliect shol) bv the responsibil ity of Yonast.

(£} Witain twanty-one  (21) duys from recelpt by Tenamt of Landlerd's appravel al Lhe Ytors Design
teuvings, Torant's srehllects shall sulwit tu lendlord for pproval, tvo (1) sets of reproducible Store Warking
drovims and Spocifications. The Store locking Veswiegs and Spodificallons shell st forth the requiroments of
Tunent wilhin the bresiyes, Seld dravingd and npecificstions shul] include But wot e Jimlted o the
tolbemlng:

(1} srchivecturs} dualgn of the spuces including Soralronl, floce plans, clovations, sections and
rendorings indicating wateriad and volor of all [inlzhos,

{il} nechanical systum: including basic equlpernt Lo be used and Lis position, duct distribetion
system, apd diffuser locotions.

(33} eloctclcal systom  inclwdisg  (loor and reflected culting piany dhoving oullety, type of
tighting fixtures, olber wlecirical squligment tontowpisled aml Jecation of pane] wnd wvitchboarsds \ogelbar wite
prajeniod slectrical louds,

)
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(1v) pluabing:  inchuwllng locatlon and type of [ixtures, incioding pluabiog layout.

4} Withia sovon {7) business daye oftor reentpl of [inul Stece Dexign Oeswings, Lapdloed shail return
Lo Tensel & oopy of the prints of sueh draviegs ond spocificaiions with  its suggosted modificetlona andfor
sgrovals, ), upne  rocolpt of approved Store Ivalgn Urowings hoaring Losdlerd's comwents, Touant wishes to
*Lake cxcepticn therats, Tenant may &0 so ta weiting bt eecdifled of rogisterod ssil, sidrossed Lo tandlord
withln wmven {7) days from date of receipt «f such Slope Dedlgn Drevings and Spmcifieations. Ualess such
sctlun 18 taken, Lt VE1l D gucewmd that 8l) comsnls mude by Lendlord on Store Uesigh Drawinna ave stowplable
4 and oppsonwd by Tenaol.

() I Stora Working Drawdogs and Spwcilicol {oHE are relurned 1o Topant wilh comments, but not Loarimg
spprovel Br landlord, the Storo Working Drowings mid Spat:Aieations shall Lwohdiately b revised by Tenanl sl
rusubnditod 1o Landlord Lo approvol within ten {10} days of thair rneoipt by Tenant.

€4}  Ady changos oF modificetisng Lhat Tenast dosirns to make to any of It plang or wrking drovims
shall alst bo gubject to Landlord's prior written approvel.

[$) tandlopd shall ba rospoosible for all costs  lacuryed. by Lamtlosd [or outeide onsu)tanis im
cosoectlon with the review and approval of Tenont's Stocs Deaign Draviegs end Store tatting Drowings aml
Spaciiications. ’

3. Koceddee bod Sthedulo For Consinuet by of Denised
brendwe br Toaeok.

{a} Tonant shall obtsln all butlding pornits racosssry for Tansnt Inprovooonis and stort comstruction
of the Promiges Aot later Lban [1fleon [15) daye fros the dale nb vhich the Store Horking Urawings sml
Speviflications are approved fne Tonant's Promisas, and Tenund has rucuived  all neceszicy building peralis.
Terenl aTews o cose D18 tontrdelor o covommce 4ok lhureallor  procoed with  the vosplation of the
conzteverion of Tunant Isprovements Lo the |'realwss uith oll due diligence.

@ Tonant whall suball to Landlocd, al least (dve (5) days prior 1o the comencesont ol construction,
tha following information: .

(D The naes and adtrasmos of Lhe cuntroctors Tonant intends fa ¢ogoqe In tho consiruction of the
Promises. .

€D Ton wotvad comwmcmest of construction dute and i wllmied datu ol conplatiou of
coapteoeiion work, Tixturing work sod date of profocted opening.

(TiD Evidence of inmrwes roqeirsd in comwotion vith such conetrictien. Tennt shall secure,
pot for, ond melmtain ot cawse ity fostractors to sscure, pay for pad mainioin, cduring the coslinsence of
constroction snd  fIxturing vorr vithln the Promizan la) compraheasive gonera] 1iability insurstco with siogla
1imit combiped coversge of rot less than one alllion doliers £41,000,000.00) per occurrema wheidher invelving
Lodlly injury, death or proparty dusage sad including the follovicg srionslons of covorage: blankal combraatusl
Tiabi 11y, contractoc's peotsciive labllity, eplosion, collipse and undorground proporty dandge, brosd form
progacty dnange, pursonsd indury, vorkers compentation, and eutonoblle  inwurancy with Jimity ax required by
o, Inguring Tenant's contcecters asd wboontractors {b) cospredwnsive general ahility Insurance with wingle
Yimlt ceobined ooverage of oo millles dollars ($t,000,000.00) per vecurrenca vhether luvoiving bodldy infury,
dosth or property demsge, and all risk tulldors cixk icsurence for the {ull volus of Lhe inprovemants Lo the
Premlres, lnkaring Tansol snd nuping Landlord ax an additional iroured, and {c) such agditional fnsuresnce ex
Landitrd shall reasonably roquire. Soth policiex shell comtaln & ¢louse slslleg that no chango ar cobcelistion
of coversqe shall be ondortaken withoul thiriy {30} days peisc writlen rotien o tandlurd. Tendnat wheil not
parait ite contrectocs Lo cozmence shy wuck wntil ail required insurame his been ohtalned, ond certificates of
inguroncs evidoncing the pare heve hoos deliversd (o Lapdlond.

{c} Al comraclors sngeged by Temcol shall e boadable, liceased cealrsctara copable of porfcmming
moality workmonship tn & tieely manner.

4} Tenent's contcactor wad construction shell vonply 1n all vespecis with opplicsblu Exderol andfor

Ioowl statules, osdinecces, rogulationk, love ond codes. KMl coguired bullding and othor pereils in connectios

vith the fonutiuction and complotion of the Prumizen shall be abtalmad patd for by Teoant.

(o) Landlacd sball heve tha right to porfom wa buholf of and for the ecceant ul Tenasd, subeet to
relnbursaset by Tasuet, any Tensel Inprevementa which Laadlerd deaRr nocaasacy to br dona on an wmergency
bists wnd which pertoln Lo struetursl cowoneets of tha Shopping lenter.

([} Terant Improvamsts shall ko subjecl to  the Ihspaction i npproval of Landlord apd Landloot's
wrshkiect .

b1
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{y}  ‘fenenl zhall bo respensible For adl wL53iLY costa ov chearges Tor any service to U Priaises fnim
The ke Tenunl 12 chiigaind Lo comwence Tonanl Improvesonts.

{h} Tenant shull apply wisk pay for af) ut)lity muters, extepl Lor metured sviv)ces provided by Landiord
{if anr}.

{1} Upon e complotion of Tesend [epeovesunis plf lixtorea ond (ooilitics shall be fwily fusecliveaf
wirt vithout defects.

{1} Ga iba compleiion of Yonoptl's stove work, awpies of (o varranilon [one  year sinious) o o)l work
and oquioent, sholl be peovided 1o Landlend by Tunant.

(e} AN owork pocformod by  Tenant durlng  the term of this Leuss shall o pocformed S0 ax i couse o
adnious of intarforence with olhar tomanis wnd the oporstion of Uw Shopping Cwntor.  Tonont will take all
precautlonsey steps to protect the Kacllitled of others affectod by Tenant improvemsnts amd progerly pollce
roewe, k11 construciion equlpmint and malerialz ofu W Lo Jocoled §n conlined aveas. Truch Lraffiu tx tn be
rovled in and Mo the zite oz diveciod by Londlord co ao not to burden the operstion of the Shopping Cunmer.

{1} topdlord shwll hove the chght to ovder Tenun\ or ony of Tenant's controclors who wil}ludly viotates
U atove rotulcenchts Lo cease work, and to rusove hiscedl, his equipmonl and cmployacs Erom landiond's
properiyf.

") Landlocd andfor Lapdlord's mrchiteel ohull, [row time to tiee, sonilor Tonan\ (uprovmidnts and
shul] beve the right (o roquire all vork whick doss not comply with Tanant®s spproved plonx  and rpoctlicat lone
1o bo correctod within f1fleon {15} days of wriltm not)fication to Tonant,

4. freple)on of Coostevetion,

o) Al Teoanl Improvemonts shall be crapleled Is socerdance with \he [inal Siore Horking Denvings and
Spectficatlons.

{b) Dpon the comploticn of Tonant's coustruction aad [1aturing work vithis the Premises, Landlord, upon
request tn weliiog by Tonant, shall issue & Certificore of Arcoptonss of raid Peiwicex, The Feswdnow of o
eectifleate of Accoplance by Landlord Lo Tomonl shall Yo réquired befere the ollowanco for Tenant Inprovenonis,
i eny, sholl be paid by Landlord 1o Tensat. The fsauing of such o certilicuts shall be contingont upon all uf
e following:

(i} Tho sstisfectory completion by Tenant of (he wrk 1o be perfurned by Tesant under U inod
opraved Store Wueking Dravings and Spaciflcatichs,

(1) Fecuipt froo Landlord of Landlucd*s srchitest of » preaisen scosptance lettar, maid Inttee to
hee Suroed vpon ocorrection of def iclwnulcs notod by the Saspection of tiw Promixes.

{iil) Tonsnt shaXl fuenish Landlord wilh weivers of llens and wworn stetemonts Mo such foiwm e Yy
b vogiized by Landlord  from a1l perouna parforming labor snd/or supplylng materiale in concaction wilh such
work showing that al} 2834 pexzans shall have boen componsated I1n Tell.

¥)) Sutmisston by Twnant to Landlord of s dotaflod bLroskdown of Tonant's fipa) and totlal
raslvection coats, tagethor with raceipted invoices thowving papmenl (harood .

(#)  Submlssion hy Tepank te Lootlord of surronticy for vorkeonship, matorials and vquipreat as
wequired porein, .

Sulaisalon bt Tenant of o stotemut whersin Tanaot ogrees Lo Erdemnily Losdleedt against any
ad a1l tless aquinst tho Fromizes or any ¢loims by any naterisl smplices, coalpactors or sub-conlractors.
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three Beoker foibool ool e,

tacdlerd and tunohl agrut  thal Lie “tluwe beoker oethod” releronced In the drfisition of Option Term set
furth in Sectinn 1,01 nureol shatl b appllied s Inllwus:  In the evendl  Landlord and  Tenank shall  hol huva
wgreed wibin  Lhirly (30) doys afler Tenant's wiorciso of sasd opthum tu ranew thiz Leaco, o whol Constliulos
eeva b1 g markat cute, Lhen Lha pravalling werket rate shall be determined by afi | pdopesd thtrd pariy
acceplabln L0 Londlucd and  Tenand, vho rfund! be  wxperlonced jr the roted) roal oaiole market in tha Fulonoe
¥ilkiape, Montgumery Couaty, Marylend arve, and who shall conder @ decizion within thirty (30) days of Loing
selecied. 1Y Lhe porties canaol siroe upon » matunlly accoptabls thivd pacty withdn thizty {30} ders aftss Lhe
dats of wiercloe of wuid cpllon. then lba \hen-provelling sorket cale sball be determiced by & comitiew of
throw (1) Indlviduals, esch of wicm shall b unrelsted Lo ol thar Landiord or Yenoat and shel) be axpetionced In
U:a rotail real axtste markat in the Polames Village, Hontgomary Cuunty, Maryland ares, ot follous:  One sweh
individeai shal) be chacen by tandlerd, o scoond indEvidusl shall tw choven by Tensni and a thicd ahafl ke
<hisen b the lwo lodividuals thasen alforasald. Lf ohbbar porty doet not aeloct sa Individual within thiry
[30) days of the dGate of (ba enercise of sald aption, then & lndividoal will be nl-ctnd foc that pecty within
mt additlonal wan 110} doys by e other porly. fach tndividaa) rhall make an indep t do Inathon wilhin
trirty (X deys of mppalintaent and the fair macket value sball be the nvarage af tho we (7) duterminations
cingngt in valom. Fxponoes of those fndividusis sball be bocze by the respoctlve partien chooaling seid
Emllviduai, weoupt Lot the supenss of the single {ndiviousl (§a the wwant the partiss con SQrLr vpoit & ulngle
Individuai} ot third incdividual {1 the oveut of ihs (hrao Individuni method} shell ba borne uea-malf  (1/2) by
tamdlord and cno-haif (1/2) by Tqmant.

SATSERY. WS
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LPHIGH ST Provided Wl Tenant 1) in not 1o defouth bereender am) S R .,

o TV O T EEE fenant  shall hive b rlobd 1n valerd \hie
Lo of o 1Y) Flvgmyuar repeval L ’ 'Wm-umlw-.m;mmﬂm
k-l in yours b Uirosh Five off the eptien period sall v tecalslod by o dwielred (AR) poresst of ony
wnzreace i th CPE, with u winkmn incrcase of thyeo (V) percent otd 3 wowimam off [Jwve {50) pereent onnusliy,
such vazalation th te ot fuctive as of the Fiest day of eaith such opt b year,

Tl tptivn tore shadl dar nubiect Lo U e Deims and el o s My initigd lLeass Teom. HoLwE Lthit ond 1any
waythne) shoe te U conlueacy, LA no vrent shall U sestal eate Te Eon:r thom Lhat paid by Tunast Srematlately
wior \o the elfectlve date of the Option Turm,  Ig 1hw  abcewcr of oyrecrant belwwan 1andiord and Tenamt
rrjuriding e prevell bog market  rent, Usw Uptiue form. rental AL ke, detrmined by the “thressbrokes

M:nhﬂ in Exhibiti i,

PRUUEMIAGE AEIM BAUE (Oucylen 3020 fix pracent (%) 0f Hropn Recedpts In eaevss ol Flas? Kinlme Bany,
DA ARER FALNTINARCE PAVAERT (Suation 4,010 Prames umatn St 681 Ao il 1 e,

ikl FSTATE YA KXPENSE (Sucliun 4.01); Voejar Lot Sharye NG X | U4y,

- —
HAMRTISING MR FROWTION (Scatlon $.01);  $2.00 B vpare {al per o, i $115,.00 per month, )

= —
FrEPMD REITE: 82,557, 50 joid upies oxwcutlon uf  this Loose 4n be opelived 1 Lhe [irK2 dustallmomt of Fixog
Finimp et dug heruunder,

TEONIONE (Su:tlon V.51 Twn Thounl Fieo Merdred Eigkdy-taven and 507100 Dol tacs FIRYERRI | b

iil b b ANOwd Log.: seeopptylor-t ha-CTMH<Bepsatantilib iz Lousel 4 provivwd Iw Section S0t
GIAKANTURS : Nrasds L Urkan
vmarantor's Addrese: /o Soft Sapve, lne, g

A S1. Floreson Tervseu
Ulruy, Mb 232

ERCAMQYE GEARMITER:  Tunait il bo the |y (xoden yogurl sliey it the Shapping Lonter, in accopdanve with
Lo Loroe wed conditluns gullioad ds Exhibit ¥ aitached berote,

DS RISTRICTICN: 3 eldes.

SECTICH 102 Shoniflcsone uf & bBagic boame Peovisicn.

Eachs rofarence 16 1R “lware" 10 any of  the hanks  heane Privixtons emu-nimd in Soctive 1.0F of whis
brilein wall he duwersd And comctrued 16 tncorporate wll of  bha topm  teveol.  Tho WSt Lease Privigiuns
shat] l=: anstoted in aonnectlon with and Ylmited by ey such refurunce.

SECTIN 3,03 Emweralion of Exhibits,
Tt waklbits wrameruted in Usia Soetion oml ALwted tn ihix lsas o fivonurate] Yo thin beame by thix

tefervics 30d are ko bo conztrued ox n et ol this Loas:.

Lhibit A, Bite Plon of Shopping Gumter,

Fikiuit B, Spacilleations (Lundlerd's ik, Tenant *x Mork nmi Styn wiriiocia).
Eehibit 2. Ferftemance Schodulo ood Approval's Koegubomd for Tenonl's Tsfeoverents.
Lanibit b, Luilnition of 1he ""Tnees Hroker Kethol.

Celtidris E. Temsnt's business Plun,

EzibiL F.  Asbwstos Report on the Promfuss.

EhiniL 4, Aestriciiva Covensnts.

Ehbrr. Dl of > PPV

‘ ARTICLE £]

BIUDE OF FROUSES M GUIRY EXJOVNENT
IR 2,01 Duscription ond Gerseral el igal fons.

Latvitord cuns o comteals Lha faed icmn on Fabibiy &, Logelber with she corlain butbdings iaprovamnny
thetoon depieted,  all of eblch coasiltude  the Segping Cenler. o sonalderalion of (he reaty, oovenants and

?
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BALIC LEASK pRoviSiOonNs

EIUMERAT UM LF EXHIZITS

T LW fesic tease Prosinbine,
LES T L L | TP 1T , Imy
i LANACKY:  Polrsnsg #loue Lisilald Pacteernhlp

0} ADALSS 4F LARDLOMD: oo T Sigelfluckerman L TR
“fwe Hizconwin Clrely, Sufte 300
Uivvy Chone, Wr Zmlh

) TERMITS Goft Serwr, e, A Mvyland Corporetion

{1} ELURESS OF TENANT: ¢/0 "Faou J, Grbon
I8 Pl ferroce
Idpury, M Ny

FURRIVTED WSE  [Suction 5.02):  Reladt xale uf "1 Con'l Beliove 108 Yoqurt® DOEIMIN el £ 0TH0 . SOFULL .
MI:W el dafey drinks o alf o en presses corsanptlon vl seotiog  lor, 1F appticabie,
the kiziowse i roqeized by wning cude),

TEBARTTR TRRUE MANE {Sovlion M U2 et Ralbeve U Vet

Ttk R LS CENTER (Sertum 2.001 Posomar Plaea sdoppeing Geter ("Shopplog Caber™. sllugied in the Yilloge uf
Fuiomac, Sonsoumery Gaunty, Roarglagd,

VRRALSES (Suctlua 2010 ThaL portion of lhe Shipping estor oul 1hed i red o BXRIBIL A with s approxlpate
svue of BIFIRIEOH. Lxhibit M by Mtacded solely fur Uht puepveuer al shoulng The jucalion of (be Frimises,

LERSE TEMK:  Toolve conuecut ive cafomdar minthe steriieg with the Hentsd Comenmment Bole, L, towovor, the
tuplyl tonmineasent Date 1s alhor than the firnt oy of o rotestsr monlh, the  first o Yoor Ahall I M
pridl b Llae frone sl Ropba)  Cismcnccuent Tede Lo Bhwe gind of Uee suth bn vhich sald Snalal Conmancemit
ety Mih2) noeur plos the fotlowing Lwebve (12) calondir wynths, Ineh lwdse Yeoor Ahecesfter sbedl e o
saesoRtivg feried vl tveive (132) colondar wonths.

V5AEY DATES:
LOMMENCEMENT DATE:  The dote of Tobd oweewtiom  of Lhig lease by tondiond and Tonont {Lho "Commcocwsinl
ey,

TEASE TEMM:  Wiay beem bf Lk Leader cometicus o blmt Cnmencorasst Balo ol Loeadnetet Fyr I} peura alieq
Ha Wental Chrwsncument Dote [thie "lanee Torw™).

KENCM, COMMINCEMENT DATE:  the sarllor of lurty=tive {43} ilays after Landdord’a delivury of psessiun of
it Primizes or (o date ool spen: fur bugloomn, {the “Rratal Cammamit bt o),

LD MiNDAN EENT (Section bad): - I .

{u} Two Thomsend Five Hardved Lighty-seom wud SHE 000 ol lure WM pch calendar sunth oF tuch Logse
Tenre (Cher Fient Uhroughs 1 Tidtle Lease foae Tnciusiw).

ANFIAL DSCACATIGE:  One hundeed (0UY) percent of any increacr in thenCEDwdlin o oinimes wnsual 1ncreas® of
shfte f4v) pacos s anvl o maninue of Y i) [ireanlt

v
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ARTICHE |

PASIC LEASE PROVISING

EIMMERATIN OF EXHIBLTS

SEEYION 3,01 Ranle lanse Provielun:,
(&) URIE:  bosveder

. - Ll

{B) Lhadud:  Potuadc Place §ietind Pt mershly

-

MARESS (F LAKEORY:  cfa The Slgui/rmrersan Cumsany
T Winconzin Circle, Suble 860
Chivy Chase, M) 2081%

{®

[} TERRM:  Suft Serve, Inc., A Morylamsd Curperation

HOIRENS OF TERAMY: e/o Thosoa J. Orban
310G Fiovwmen Toer s
Oiney, M4 20us2

—

PERMITILD ISE  (Section 3.02): Hotait sate ol ™f Can'l Belluve H's Yoyure®
n and daley SR AY alt und on peenizes Gonsunpt lon vitlowt seating {or, If opplicable,
the uinimm smating ropiced by roning code),

TEEMT'S TRADE WNAE (St ton D62} ™ pan'd Belivvo 1t's fegurt

SEFING CENTIY  (Sectiun 2.01): Polanm: Flaae dhapnimg tantor {“Shopping Canter™y, uitusied in Lhe ¥Eilage of
rotumye, Montogomery Loanly, Marylsnd.

HIRERS (Swctlon 2.01):  That portinn of tha Shopping Geoter outtinod 1o rod on Exhibit X with en wppeoximate
stve oLOWUNNNRENNE £:hibly & 13 tacked solely fur tho purposry of showlng thy lucnbicn of Lhe Proaiss.

LEASE TEAR:  Tualve comseculive calemdur ounths starting with the Xumal Cowncnocosant Dote. U, however, the
Batal Comwrceanat Lote kx othor \han the Tlest clay of a calonday math, he Tirsl Loase feas xhll e the
b of  tise from suld Rentel Comsrooment Date  tu 1ho and ol the munzh In which vaid ¥autel Commumeoment
lute haii occur pluz the Cublowing twolve (12} calontar mopths, Ezeh (woks Yoo thorsaftar sholl < &
cecchEsive pericd of twelve {12} culendar monibs,

EASE DATES:
UCPMERCEMANY BATE:  The date of Tull vavcelion of this lawse by towlord amwd Teaant (tho MComvencemert
tate'").

LEASE TERN:  Tha tome of Une Liamo oreaminces e Commncraont iale and  Lere Lostos Tive (4] yoars ofte
1y Aunte) Comwncwnicnt Dotw {ihe "lanag TumMy,

KENTAL COTSENCEMENY  DATE:  Tow wartiaer of forty-five (4%) days arter Landloru's dellvery of possession of
Urr Pruwined of (o date Tenunl opintd Fur siwdneny, (U "Renlal Cuwenecment Lotw™).

H Nl P
FUITD NINDRM RRYY (Soction 3.01): kb '!' i R

[a) Twu Theusend Fiva Muesiied Elgbty-triven and SO/I00 Lod)ars WAL ch calondar aonth ul cach Lenga
Tew' (Uher Lirsl Uhenugh Ui FALUh fouae eur e i),

RRNAL ESCALATION:  Dno hundred [100Y) peccant of any incroase in \hegeSRN th o aiolwmm unpual  increase of

iiree S m® ond 2 marings o
AT "!/1 .
- !

tal B 3 LD Y S

b e e it s s
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ol ahall bave the risht to sxtend L

4 - R | :
Lo of oo (1) [se-poar ronaval Lere pnugmhaptNR NGRSO R conto it CRpouiitl oy
kot In pears twy theaogh five of the eption period shell be cschlolnd by won hundeed {03} pervent  of ony
iperenpe 18 1be CPL, with a minhmm incroass of threw (3N} parcent ond 2 mixisem of five (%Y%) parcent anmwally,
cuch excolalion to b offective ax af the Firat day of sach wch Gption pasr, .

e Opticn Tors shall be swbject Lo the yome Lerme and rowlitions o the Lnitlaf Lease Temm.  Polvilbatonding
2opthing aize Lo {w  conlvary, i oo uvent shull tha vestal rete W less than thel patd by Teoant Smmedbately
prior to e eftective date of the Option Term. In the abscton of oy t b Londlord and Tonsnt

cogurding \hie  prevalling macket reol, tiw  tptive Torm  rental me
anb«l 30 Exhibit A .

PLECENTAGE REMT BATE iSM:um 3,00t Slk perenmt (61) of Gross Roceipts §n axicss ob Fhxed Rlaime Rest.

LOMUM AREN MALSTENANCE TAYMINT {Snctiow 4.01): VPeopari bondte Shore 640 f06, 600 1.041,

WEAL ESTAYE TAK FEPLRSE {Section 4.01}: Broporticnats Shore 060,600 LAY,

- ———
FAARTISING AHU PROHGTION {Soctioo §,01): $2.C0 por wpunra Foot per anmom, $115.00 pes aonth. )

-

CRYMAM REMT:  $2,547.50 paid upos expcullon of thix Lasse tobe apnlied to the Fiest instaliment of Flao
Winim kot dog tercunder.

W (Section 31.07):  Tvo Thowsand Five Hundrod Kigtly-Suvon and 50/100 Dollars ARNERERNAN,ch
Wil bu R RO OIS SN AT oL o2 prowided Lo EBection L.U7.

SHARANTIONS Thomaz 1, Utk
sunrantor*s Midrvss: vfo Boft Sorve, lnc.
3136 5t. Plovence Terrace
Ulney, W W2

LACLUEIVE CUARRNTES:  Tensat shall %o the only frozen yugurl stere In Lhe Shapping fonter, in sceoedamer with
Lhme Terms wnd condltbuns eot tlesd 1o Exhibit £ alisched hocoto.

RADIVS RESTRICTION: ) wiles.
SECTTOM 102 Slpnlficawce of a Basic Lonme Provisius.

Lsck roferance In thic “Leosw™ W0 ony of  the Baslc Leass Pooviaites contained in Soction L0t of this
wtinle Snll by deww) wd conntived 10 ncorpocste ofl of 1he turvm thereol.  The Rotic Ladse Pravinlows
it b constrved §n conpection with and imited by unp such -velirnee,

SECYIoS 1,03 brusoration of Exhibite-

Tse vahSbits wnumcroted b Anis Sactivn apl stboched Lo Ihls v sy Jnevnmrotod §n Lhis fease by thig
reforence end uze to be ronstrued as 3 port o this leasa. :

Exhitdt A, Slve Plas of Shopplog Conler.

Fxhibit B, Spoclflcations (Landlerd's Work, Tomanl 's Work snd Slgs Lritecin).
ikt ¢, Performance Schodule snd Approvel’s Roquired fer fenanl's Iefevvrasnts.
FaNiDi B Definitlon of tho "“Thres broker Melhod™.

guhibin E. TonantTe Rusinews Plon.

Bahvibit Fo Msbustoa Report of the Fromizes.

Eahibit G, Nestrictive Covenants.

w‘\"“ ' b“.‘h\l‘l" hs RSS!‘.-‘-; &
ARTISEE L3
PERESE of [RDASES MWD QUIET ZNJOYMENY

108 7.61 Description and Gonecdl (b]1igativna.

Losdied weiss b controls he Jan shown on Bahibit A, together with the cartaln belldinys sod inpeaveaunt
steroon depitied, a1l of whlch caslltule  Lhe Hhopping drmiee. I congfderntion of \he rants, covenonls aml

[4
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Soft Serve, rlnc.
10148 River R4,
Potomac, Md. 20854

October 18, 2002

Mr. Sheldon Zuckerman
Sigal Zuckerman

2 Wisconsin Cirole, #560
Chevy Chase, Md. 20815

Dear Sheldon: Re. Lease extension

Several weeks ago I signed an amendment extending the term by five years, I requested
this because I have capita) expenditures which are substantial in relation to the store's
profitability. Besides the money, I put a lot of time into each decision. So I wanted to ,
have the security of a longer lease. I have not received a copy back from your office, so01

~ am writing to ask for one and to take the opportunity to tell you what ! am doing.

serve which bas gained popularity. Three signs were ordered. 1) a menu board featuring
ice cream soda classios, 2) 2 neon “Java Coast”, our brand of coffee. 3) Thomas Sweet
lce Cream and Custard will replace the *domuts & yogurt” outside. Thomas Sweet has
won "best in DC" from Washingtonian Magazine two years in g, row, and similar acclaim
from the Post. The marketing dept. of Sara Lee is helping upgrade our coffee graphics,
particularly the light box above the donut cabinet. :

This is just the start. Store sales will be about 3425 per square foot this year, steadily up -
from $185/f seven years ago. The store needs a good name, It will be called "Sprinkles”,
which is American, and kids like it Sprinkles says ice cream. There are sprinkled donuts,
foo. Itis an eagy name. Ineed a logo designed, freezer labels printed for products and -
shirts, The outside sign will be redone. Also, another refrigerator will be replaced,

Finally, something needs to be done about the wallpaper, which is tired looking,

You can understand that ag my lease term draws nearer 10 its end there is & rational
disincentive to invest in the business, which is why I requested the extension severa]
months ago. 1want to continue to "upgrade®, but at this point I need some guarantee that
it makes economic sense,

Yours truly,

Vv

T. J, Orban

OP 5213
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TRADE NAME APFPROVAL SHEET
** KEEP WITH DOCUMENT *+

e e g =t

IRANSACTION TXPE

IN - Trado Name Registration

TA - Amendment

TAL « Amendment Owner Added

TA2 - Ameriment Owner Deleted

< TAY - Amendmest Oroner Rame Change
TA4 « Amendment Locaion Added

TAS - Amendment Losation Deleted
TAS - Amondment Location Changed
TEC - Cancellation

TR - Renswal

e Caniifi0d Corplas

Copy Fear
Cenificates

Cortificate of Fact Fee:

roraLrees: /200
NOFEEE TRANSACTION TYPES

99T + Departmantal Action

$9TA - Departroental Action » Name Change

2207 - Vold Non-Payment

220TA - « Amendment

Z20TA] - Deparmentsl Action » Oimer Added
TATAZ - Degartmiental Action ~ Owner Daleted
T20TAY - Departmentsl Action - Owner Name Change.
L20TAA - Departooentsl Action « Location Added

M

#OTCHAD

R ARNRANAOimeE

o u TOULeZ088 ACX ¥ 19203819STTITEZ
LIRER: EGOMS FOLIO: N84 PAGEG: 0622
EPRINKLES

13/2172802 AT 10:87 A WO « DCAOGSBARA

Other Change(s}

Code

Attention:

Mall to Address:

RIVER RD W 20854-4000

g
TP 300
' N0

J

2a"Z1e4
Hd Loten M
SEY2090002 1300 Mom

:mmm-mmwmmudmsl
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HORK om'n:lummn
e g‘rﬂzstm 8387 my
W Maryland » MAID 942,00 mmr&m
IARTMENT OF -
'SSMENTS AND TAXAT M
r Division FAVL . ANDERSON
TRADE NAME APPLICATION
bE NAME: . _SPRINELES

{ESS(ESI WHERE NAMJE IS USED:

10148 River Road

Potomace, Maryland 20854

s ipatriclion 7 on the omer side of plris form.

aEname: LD 2245387
‘ Inc.,
wner is an mdividug) or goneral pannecship, does it have a personal propersy account (an "L” number)? YES NO
wharisthatmember? Lo

10148 River Road

Potomac, Maryland 20854

RIPTION OF BUSINESS:

FA)H
Retall store selling donuts and ice orepm.
St

"
1.

:CT TO THE BEST OF MY KNOWLEDGE.

Y
" SIGNATURE OF OWNER

- K

AFFIRM AND ACKNOWLEDGE UNDER FENALTIES OF PERJURY THAT THE FOREGOING 15 TRUE AND

Ut
ot
“§IGNATURE OF OWNER

SIGNATURE OF OWNER
SIGNATURE OF QWNER
Room 801 - 303 YWeet Preston Strwet - Balimory, Maryiuud 21201
Pl sy 1 QY% 198N Trume FARW 40 v TR e o Py N, & mAn mas mareh

OF 5166
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. TRADE NAME APPROVAL SHEET
. +# KEEP WITH DOCUMENT **

TI_XE&Q‘:SCi

TN - Trade Name Reglitrmion

TA - Amendment

TAL » Amandment Ownor Added

TA2 « Amendment Owner Daleted

TAY - Amandment Owner Name Change
A4 - Amandment Locsaion Added

Cantificate of Fact Feo.

i —t—r

‘TOTAL FEES: 225

NOFEE TRANSACTION TYEES

99T » Deparimental Actlon
99T A - Deparimental Action - Name Change
2267 - Void Non-Paymont
220TA « Departmantal Astion - Amandment

- 226TAl ~ Dopartmental Action « Ownor Added
220TAZ - Deparunnid Action - Owner Deleted
220TA3 - Departmental Action - Owner Name Change
220TAM « Dapertmental Action - Locatlan Added
T10TAS - Depurtmental Action - Location Deleted
2207A% - Departmentsl Acion - Lopation Changed
2707TC - Departinental Action - Cancellation

220TR - Denartinental Actinn - Renewe)
Crodit Cord Gmhz Cuh
___.__.Dacwmun__'_chm
Appeoved By: D‘QY
Xeyed By )

COMMENT(S):

Tea182088 REK 0 :ooeasmstnm
LilER: Bﬂiﬂ FOLIO: 9761 PAGES: @222
SPRENKLES

97/18/2087 KT 11:18 A WO M 4801453398

Other Chonge(s)

vl ittty ---.-4

Cust ;np;mm
ER: 1453353
M‘rzagg;g:m 10:56 an
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! DEPARTMENT OF HEALTH ANL »,iUMAN SERVICES
LICENSURE AND REGULATORY SERVICES
255 ROCKVILLE PIKE, 2ND FLOOR .
ROCKVILLE, MARYLAND 20850
240-777-3986 FAX 240-777-3088

FOOD SERVICE FACILITY/EATING AND DRINKING ESTABLISHMENT
PERMIT APPLICATION

Application is hereby made for a permit to operate a Food Service Facllity/Eating and Drinking Establishment
in Mentgomery County, Maryland.

(PLEASE PRINT)
Please review data and change If different , flll in any blariks, and sign this application,

TODAY'S DATE D¢ I8 1001

OWNER OR CORPORATION NAME: SOFT SERVE, INC.

OWNER OR CORPORATION ADDRESS: 3136 ST. FLORENCE TERR.
OLNEY MD 20832

N ?
OWNER PHONE # o e oA18

NAME OF FACILITY: +-CANST-BELIEVEITS ¥YOGURT- PHONE #: 301-209-8415
SPRVWNKLES .

FACILITY ADDRESS: 10148 RIVER RD.

POTOMAGC MD 20854

DOES THE BUSINESS DO CATERING? [ ]1Yes [YINo ~

FORMER NAME OF FACILITY {IF APPLICABLEY;

NORMAL WORKING HOURS AND DAYS OPEN FOR BUSINESS: 6-9

WATER SUPPLY: [V/PUBLIC QR. [ JWELL
{30 days raquired for wekl water toating ~ contact Well & Septic Saction at 301-217-6160.)

SEWERAGE: MPUBuc Qg'j | SEPTIC SYSTEM
SIGNATURE OF OWNER:

NAME OF ABOVE SIGNATURE (PRINTED):_TromAS ORMBAN

PLEASE PAY THIS AMOUNT: $365.00 Please submil fee (NO CASH) with application and make check
payable to “Montgomery County”. Return application and fee by December 18, 2002. if application and
foe are not received by January 31, 2003, an additional fee of $100.00 will be required.

tt‘ttil‘l’t*.*ﬁ'ﬁ.l‘**ﬂ‘!lfﬂ..’iiiittl’**iﬂﬂitt*ittit

ONL

Recelpt Number: ,_\5/04/ D é Date Issued: /5{[3// §—
Amount: &195 D __ Date Expires: — J‘L‘S// oy
T 2003 RENEWAL

oP 5184
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18159 Shady Grove Rd.
Gaitharsburg, MO 20877 ’

301.948.8088 (P):301.948.8244 {F) Data; 10/122/2002
Hernce@STERICOSIGNS com

Ne.: 18772
450
Y
Seld To: ’ € qﬁp}: hip Ta:
SOFT SERVE, INC,
10148 RIVER ROAD
POTOMAC, M 20854
PO M TERMS: PAYMENT DUE: ACG'T MGR: |ORDERED BY: ViA:
' Net 30 112142003 EG ‘ PICK, UP
ary. CODE DESCRIPTION UNIT CO3T EKTEI;ISION
i PLEXIGL... | VINYL INSTALLED ON PLEXIGLASS-SPRINKLES 105.00 105.00T
1 NEON |MEON SIGN-BAGELS 123.00 123.001
1
i
Thank you for your business.
yourery Subtotat £228.00

Refunds are not permitted on custom work. All proguct remains the property .
of Sterico, Inc. untll paid in full, 1 not paid according to terms, Sterico, Inc. Sales Tax (5.0%)
has the right to remove product from dient’s premises and to assess Interest
fees of 1.5% per month plus cotlection costs.

STERICO SIGNS Is lacally and independently owned and operated. Totar
FEIN #: 521628173

YOUR FULL SERVICE SIGN CENTER

www.STERICOSIGNS.com s
b Oop 5173
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American Express
Establishment Services
pP.0. Box 53773
Phoenin, AZ 85072-3773

sprinkles -
10148 River Road
potomac, MD 20854

|

1llll"!|lllll‘lllilllll.‘l'lIul‘““llIll“ll!li"llllll“ll

Merchast Number: 219-(30-109-3
Dear Sprinkles:

Wekomet We are delighted that you have joined the network of fine cstablishments warldwide that
welcome American Hapress® Cards. Anached is your confirmed discount rate and payment information
;;;rm;gngmimcm If this information §s incorect please cnll uy immediately at

You have clected 10 authorize und submit charges clectronically. Please contact your 1erminal provider,
mtil‘ytlmmofym:rnr.wAmeﬂcanF,xp:wMudmﬂ awmber, axd request 10 have your terminal
pro, ingly, Advise your tepminal provider of your American 1ixpress Merchant rmber.
Ruwnbamukyowumhﬂwodduhowbngitwmmhmmmywumimlmdwhmyw
“ﬁﬂbcradywsmﬁmpthgmmmﬁg»mw Your terminal provider should provide you
withaphmewmbarﬁusenidmismonasmemunrwmﬁmldwal.

American Express will antorats deposit payments due 10 you into your banking account. If you
hatve not already provided your accouns information to yourhamkmrdlervinepmvidﬁ.plusécaﬂ
American Fxpress directly at 1-800-528-5200,

If you have questions or need assistance, plcase call 1-800-528-5200, 24 hours a day. Your welcome kit
ﬂmxﬂdarﬁwwhhhlﬂ\enmwukpbmepheet}mm:aimlixmdemlonyoudmn'nﬁswm
mmﬁmcmmbmkmw&Mmmwmplmmmpmscm.

Thank you for giving ua the oppariunity to work with you, We look furward to shering a productive
ard mutnally profitable relationship with you for rany years 1o come.

Sincerely, ’

A

Wiliam H. Glenn
President
Establishment Services North America

finck Terms & Conditions 21144 C (Rev. 10/02)

ssIPChSNBINNLWRS P 5189



Merchant Number: 219-030-109-3
Yloor Limit: ﬂriﬁec?l J, charges must be autho-

Discount Rate: : 1.50%

Check Payment/ Advice Address; Please review address listed below

as we will be sending your pay-
mers/advice o this address:

SPRINKLES 10148 RIVER RD.
. POTOMAC, MDD 20854

Paymem Method: You have elected for your payment
1o bz avdomatically deposited into

your bank account and % acthorive
and submit your churges eleciron-

‘ ically,
Paymerm Plan: . Payment is semt in 3 business days
afier we reccive and process '
charpes,

WIHITHER OR NOT YOU HAVE SIGNED ANOTHIR AGREEMENT, BY ACCEPTING 'THE
AMERICAN EXPRISS® CARD HOR TIIE PURCIIASE OF GOODS ANDJOR SERVICES,
. YOU AGREE 1O BE BOUND BY THIS LETTER AND THE THRMS AND CONDITIONS
{Rev. 10/02) FOR AMERICAN EXPRESS CARD ACCEPTANCE (T “TERMS AND CON-
DITIONST ENCLOSED WITI1 YIS LRITEHR. THES LUTIHR ATONG WITH THI TIRMS
AND CONDITIONS FORM THI AGREEMENT WRIICIH 1S REFERENCED IN THE TERMS
AND CONDTTIONS.

BSTPLNAIIG ) 9 WIADE : oP

Y Y T T L L S

5190
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1 2629540 ZOEHNPES  LDOSSELL.

DISCOVER

BUSINESS SERYICES

PISCOVER BUSIMESS SERVICES
PO BOX 34

HEW ALBANY OH 43054

ACTIVITY REFORT

Did you know thal wa can send this repor] ko youe e-mail
addrass? Plaase visil us at Discoverbiz.com lo leam

mone aboul papariess reporling.

Did you know that wa can send this report io your a-mall
address? Please viil us at Discoverbiz.conm to leam

MERCHANT NUMBER €01

MONTHLY DETAL REPORT

PAGE 1QF 2
AGTIVITY ENDING 10/31/2003

¥BMNBCRL 31 SMHMNREOZ 0158292%xk
$13200190508 ‘

SPRINKLES

10148 RIVER RD

POTOMAC MD 20854-4903

mare aboul paperiass reportng.
Transaction Summary
1YPE COUNT e AMOUNT
Sales Accepted 1 63.78
Discount Activky «1.69
Settlement Activity
The tolowing activily was seltied via ELEC TRONIC TRANSFER0:
AIGGS BANK NATIONAL ASSOCIATIO  Accoinu#t 50081802 :
DATE MERCHANT ANMOUNT
_ TYPE
10/20/03 601101320019060 BATCHES 63,78
TOTAL AMOUNT SETTLED: 3.8
11/03103 501 101320019050 DBISCOUNT -1.69
TOTAL AMOUNY SETTLED: -1.68
Balchos Recelved
5011 0122 0019 050 SPRINKLES o
BATCH BATCH CARD NUMBER OF TRAN
REEH BHAND .. _ITEMS IYPE BECEIVED AMOUNT
1041803 DISCOVER CARD 1 5 ' 63.78
OUTLET TOTAL: 63.78
Discount Aclivity

Diseovar Card discount is caicilal ' by mw_tip!ylm pross salos volume by your discoun rake, Gross saigs volume squals saias,

plus or minus any adustments.

DATE MERCHANT
SETILED = OUILETNUMABER
10/31/02 601101320019050

GROSS SALES DISCOUNT DISCOUNT
BAIE AMOLUNT

83.78 0.02520 -1.61

TOTAL: -161
0F 5191

Lock lot v al www.tiscovarblz. com

# you hava questions or nead additonal inlormation, please contact yaur Merchant Sewvica Speciatist of call

Warchant Servies Conter 1-800-347-2000
51 requiere més asisiancia {an sspanok) 1.800-347-7008



MERCHANT NUMBER 8017 01320019 050

PAGE 20F 2
MONTHLY DETAN REPORT : ACTIVITY ENDING 10/3172003

Digcount Activity Continued

Discover Card processing fee Is calculated by mwﬂplying lotat number of Discover Card sales transactions by your processing fee
1ale

DATE MERCHANT TOTAL PROCESSING PROCESSING
SETOEQ .. QUTLET NUMBER ___..&&Lﬁﬁ_m — EEERATE . FEEAMOQUNT
A3 601101320019050 0.08000 -0.08

TOTAL. -0.08

THIS 1S A STATEMENT OF YOUR ACCOUNT. _
THE REPORTED ACTIVITY WILL BE REFLECTED IN YOUR SETTLEMENT,

FOR SERVIGE AEQUESTS PLEASE TALL1-800-347-2000

o adcitional inTosnajlon: losss confacl yoar Morchai Senvco Spackaist or cok oP 5192
5f yodl havo at he Iinfol inatien, $6 conltacl rehai) Sennco Spactalist or cal:
! Rborchoni Sorice Cantar 1-800-047:

Sirgquier mds asitlencl (eh sspafol} 1-800-247-7008
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| 810 iCE .

FREE Consunrer Infol Call InfoTips 301-194.8464

32622 0 Bell M 1
— I

IlCE (Cont'd} -

PETROPGLITAN ICE & RPEVERAGE ™
WHOLESALE & RETAIL ICE
# Carving Block # Block lce

¢ Pasty lco @ Snow
OPEN 7 DAYS AWEEK
FREE OFF STREET PARKING
DC Lottery

50 Flarid Ay NE v==+===--=-=--202 §35-(433
%ﬁu L qaMpaNY 300 374-9334
MﬁuuSnuWrthhyMPmous 3g0)

031 Tha Rodu Cnmpany 301 amene
PEH&‘HIN IEECQMPMW

mhimmnw nelbom-—-IiOl 651-7333

PRECISINN GENERAL SERVICES

WHOLESALE & RETAIL ICE

« CRUSHED e CUBED
WE DELIVER

Call 301-948-9177
Fax 301-417- 0164
201 948-5177

' 726
'I'AI.BEI!'I"S ICE & BEUERAGE ERY

eermememes 341 6523000 85220k

W TSON’S IGE & BEVERAGE CO
Wholeaute - Retall
flock - Nuggeta Or Crushed

Dry lea / Nuggats
*Good Tima lop - Tho Nakurs! Coot®
652-8682

ICE CREAM FREEZERS

%ﬁﬂos%E SDFI'SEEVE“

AUTHORIZED DISTRIBUTOR

HELCQ CORPORATION
lmlﬂ’tasmnﬁ:nnmd Laurel

o Tef He--301 470-2100

E0i2Remhamln Formvma-—- 302 735—4200

Fod 1 Faal iy The Bell Atlapde Yellow Pages,

LAZd

= TAYLOR®

Exchusive Factory Avthorized Seles, Service snd Perts
T Ord Kt for o=
v s,
toa Sroam
financlng Avalfakio

DISTRIBUTOHS NG
Tﬂlﬂﬂ mmmmm-we

301 735-4200

‘TOLL FRER1 8“ &M—

« Jar Orinkn
« Prozen Yogurt
! e end Galala

ICE CREAM & FROZEN ICE CREAM & FROZEN ICE CREAM
DESSERTS~DEALERS DESSERTS- MANUFACTURERS
E -} —
e DEALERS (Cont'd) SUPFLIES
Mu!ﬂlemrhulu Sou
Rotdl . R-Stm!u et
rum«ogﬂ:wwmt ::i:: ::: Si:ﬁ-l:ln’smcmm - nae-aiz PANHHHD.IA Aﬂ?Ffao Essrll-;gm-nm
Gaskdn-Rabtlut 200 23280 'sz;a;mmn—-—- <301 7822410 mo&%ggcwgnpm%.
Baskin Robbins 31 it Cream Stores A Mgty 'FMUW
mnfmﬁg‘ mém;—-m 4134300 73AMitimoreny Cotiegedark: 301 277-822% qm.'ﬁ; cgﬂ"g?s‘mmm *CO0HIEg
hmansnwm o bl 3R 5725533 SOATDCIRY Gresniat 2 | o] CARE S UPPIES s:m@%“'“'
Baskia O tandoveree1 $4UAaEr-StvemRd Ssabrack———-—s 30} 577-1049 woons
T I, 117 e P
p——— [T — 16-1313 I
Bay
GoaRat A Pl o Temptions Hememada oo Cream Vogurt & ICE CREAM PARLORS
Baskin-Robblns-Eflntan s Rocket 30 279-0343
rinterCratiproodrsnihd Clnion —— 301 8560030 yonys Iey Cream B m'sunmmam Cream
askin mmm&m 201 833200 nﬂm«mmvw.mm-——-:u:«s- m Em 301 6100ty
Basilnmﬂim peacream Uneleded's fea Crean ine Beb's Farmeos lco thn
0bianondSoueSossiete 18248 wtaR NewCarmally 301 4330567  THLFAIsRA PotacnE——— e 201 2059139
——-301 869-311% White Mountsln Cream Cona Zana Keptiands Market Squsm
et s ca Craom 1530 OR ool 18 Rkl merrmes 301 4666810 m 7P olatWiy Guih trsbiorg ~emeram30) $77 0100
9520 astHrHeR Ghllhesbr m~emmrmememer 30X O61-3308. 252k Eamionss Fraten Yogurt ltEc EMI
lumuohﬂgsu!u Ceaem Skre 300 248-3131 LakaForesthaleee 301 219283 u l o
%-ﬂabﬂm sl!f;:nu'nn 201 265-5250 mwnmnm—aol §16-5560
BASHIN-ROH sgﬂmvans ICE CREAM & FROZEN 'lm'm'wmm-—mmm
- Ling DESSERTS-MFRS ki —
ooiucitost hsie—n-- 301, 55 & T At erviRd Gthersbng
Baskin-Robbing 31 [ce Croam 97979 ta Sion's foe Cream ol 2tz
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

SOFT SERVE, INC, d/b/a SPRINKLES, Opposition No. 91194188

Opposition No. 91195669
Opposition No, 91195985
Opposition No. 91195986
Opposition No. 91196035
Opposition No. 91196061
Opposition No, 91196087
Cancetlation No. 92053109

Opposer/Petitionet,
V.

SPRINKLES CUPCAKES, INC.,

Applicant/Respondent.

EXHIBIT 17 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER
These materials have been designated confidential, pursuant to a Protective Order, and

are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.
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THis WEEK IN POTOMAC

Prosecution Date for
Invasion Suspect Set

‘The man suspected in last year's deadly series of home iwva.
sions {5 acheduled to begin trial on Monday, May 11, Jose Garcia-
Petlern of Hystsville 1s accused of perpetrating six home inva-
sions in Potomac, Bethesda, Chevy Chase, and Northwest Wash-
ington, D.C, that tergeted the elderly, During one of those inva-
sions Mazy Frances Havenstein of Seven Locks Road in Bethesda
was killed, Garcin-Perlers has been by indictment with
17 counas, including murder, home invasion, burglaries, and rob-
beries. This trial will itelude cvidence related to crimes that be-
gan in November 2007 and ran through September 2008, These
aiminal events, which involved four elderly- victims, oceurred
during September and Cewober 2008, Local officlals held seversl
commurity meetings; more than 700 citizens attanded one of
the communiry forums to lsarn sbout police efforts to solve these
cages. These cases garnered attention partly because of the vic-
tims’ age, and there was widespread covernge of the fact that
each victim was hog-tied and bound during the honte invasions.
The state anvicipates that jury selection will be completed on Mey
11. The star has summonsed ncarly 100 witnesses and antici-
pates 2 two-week trial The case is

‘being prosecuted by Montgomery County State's Attorney John
McCerthy

Canal Pride Starts This Weekend

The second annual C&O Canzl Pride Days kick off this week-
end. The C&O Canal Trust, in parmership with the C&O Canal
Nationa] Historical Park, seeks community-minded individuals
and organizations to complete over 35 revitalization and sew-
axdship projects throughout the park during the upcoming C&0
Canel Pride Deys.®Locations and dates are a5 follows: April 18 at
Great Pulls, April 25 at Brunswkk and Lander, and May 2 at
Willlameport and Hancock. All interssted groups and individuals
are asked to pre-register so they can be matched to jobs in ad-
wance. Sign up online at hetp: //www canalrust. org/canalpride-
app-2009.php or by calling the C&0 Canal Trust at 301-714-2283.
For more information ebout the event go ta: herpi//
wwwcanaltrust. org/canalpridedays-2009.php

Canal Benefit at Old Angler’s Inn

After the start to C&O Canal Pride Days.on Saturday, April 18,
0ld Angler's Inn will host a fund-raiser for the C&O Canal Trust.
Celebrate warming tempetatures, budding trees, and a new sea-
son on the C&O Canal with complimentary picnic fare (hot dogs,
chips, and sodas), a raffie, 2nd door prives. A donation of $30/
person or $75 for the whole family will help the Trust support
the C&O Cansl Narional Historical Park. All proceeds will be put
towards improvememts iti the park. Children under B ere fiee.
Muddy boots and wet river gear are s1rongly encouraged. Volun-
teers wearing their t-shirt from the C&U Canal Pride Days 2009
kickoff at Great Falls will receive a free raffle ticket.

Tickets can be purchased ot the docr, online at canaltnust.org
or by calling 301-714-2233,

20 Years of Blast

Instant Repley witl take place &t Winston Chuzehill High School
an April 17-18 and April 24-25 at 7:30 p.m. with Sarurday mati-
neos at 2:30 p.ro, Visit the Wb sies: wiww.dorchillhs org for ticket
order forms and box office hour,

Spring House Tour Coming

The inaugural Entertaining You Potomac Spring House Tour
apansored by Potontac’s Congregation Har Shalom will take place
on Sunday and Mondey, Mey 3 and 4, from 9:30 am. to 4 p.m.,
and tickets are on sale now. Tickers are limited and may he re-
served In advance, for $25 sach, by calling the congregation at
301-209-7087, or at the House Tour Web sire,
www.PotomacHauseTour.org, by credit card. Ticket order forms
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Update: Sprinkles Stays

Ice cream store owner
says new lease will keep
locally-owned store in
present location for years.

By AARON STERN
THE ALMANAC

any Is the night thee the phone rings

in the Sprinkles ice crearn store in

Poromac Village shondy before clos-

ing time &t 9:30 p.m. with a caller
on the other end wondering if the store can sty open
long enough for them to come in and get thedr sweet
tooth fix. Sprinkles owner Tom Orban doesn't turn
down those callers and doesn't mind waiting for such
customers to show,

“Thar's the {nteractivity 1 like having with the com-
mupity” Crban sald. VIt says 9:30 on the doot but
that's just because every store’s supposed to have a
closing time.”

That {nteractivity and those Hexible store hours
will renumn For a 20% year this year and for several
more yeags to come after Drbay reached agreement
oit & new lease with Zuckerman Gravely Manage-
ment. The Jease, which Orban said he signed and
delivered to Zuckerman Gravely officials in the frst
week of April, ensures his store's presence in is
Potamas Village location for the next decade, though
Orban declined 1o discass the exaer terms of the lesse.
Zuckerman Gravely officials did not return calls from
The Almanac seeking confirination of the new deal.

‘The apparent agreement is an about face from
Zuckerman Gravely afier they informed Orban Iast
summer that they would not renew his expiving lease.
That set off a backlash from the commundty which
plastered his store with homemade signs of support,
wrote letters to the management company, and
started up two Facebook support groups with hun-
dreds of members. Zuckerman management officials
reversed course in the fall, but the two sides did not
reach a formal agreement until this month.

“There’s o simple answer” safd James Rich, a
senior vice president with Zuckernman Grevely, in Oc-
tober. “The owners eveluated a couple of options for
the space including other ice cream stores ... and
ultimately made 8 decision.”

Spﬂnklcuwnerhm()rbm,ldl,lmdut
n new leane agreement with Zuckerman
Gravely Management will keep his store in
Fotomae Villags for the next dacade.
Potomae resident Angeln Zicr, right, sud
Orban bave teamed np to sell homemade
cupcakes individually and in batches by
special order.

IT°S FUTURE now aesured, Orban is planning a 200
anniversary celebretion for this summer thae will
likely feature free joe cream and the return of past
store employees like Susan Kiplagat and Joseph
Cohen, familfar faces 1o Sprinkles regulars.
Changes for the store that originally opened as an
1Can't Believe It Yogurt franchize sre afock 25 well.
Those will include futerior renovations over the next
severai months like new counters and a new floor ax
well as the addition of a few new ice cream end soft

serve,

‘The first big change in Sprinklies bas already taken
place — last week they started selling homemade
cuprakes, courtesy of Potomac resident Angela Zier
Cupcakes are gl the rage these days, but Zier said
she has long made cupcakes for friends and had
hoped 10 one day open a cupceke shop in Potomac,

“Potomac doesn't have a cupeshe place,” Zier said.
“We put our heads together and decided this was
the way to go.” it's an added local twist to a store
that Orban said prides itself on being part of the lo-
ezl community, and in recent days as he has told his
customers about the new Jeage, and Orban said that
their reaction and continuing suppert has been heart-

warming.

“People who are coming in here are so delighted
with the news,” Orban seid.

4 4 PoroMat ALmanac & Arri 1521 2009

No Charges for Neighborhood Pranksters

even teenagers stopped by
police In two separate inci
dents on April 4 for conduct-
ing pranks arovmd Powomac were
not charged with crimes, Though
several of the teens were siopped
near regidences of the River Falls
neighbarhood, police do not be-
Heve that they are connected 1o 2
series of car break-ing that have
taken plece in the neighborhood
over the last year
The pranks by the teens gained
publc attendon after police were
called ta a hotne on Rock Run
Drive last month to iovestigate
reports of masked hiding in
bushes and ringing the home’s

doorbell

The oceupants called pollce and
feared they were being targeted
for a home invasion.

In an email 1o The Almanec jast
week Capt, Datryl McSwain, First
Disttict Commander of the Mont.
gomery County Police Depart-
ment, sald that none of the teens
involved in the April 4 pranks were
charged with crimes and police
have not inked thern to the sing
of car break-ins that bave taken
place in the River Falls nefghbor-
hood over the last year,

“Please note that no one should
assume mnatters like this are not
taken seriously by the polics due

to the fear they can geserate in a

- commundty,” McSwain wrote. “Tt

is for that reason that we have
made ita point to ensure all of the
effected parents are made aware
of the juveniles' actions with the
hepe that this extra level of ac-
countability will deter simflar be-
havior tn the ferure.”

In a Jetter to the Potomac com-
munity last week McSwain urged
community member to contivue
common home zafety practices
and to contact police regarding
any suspicious activity in thelr
neighborhoods.

— AARON STERN
WIW . CONNEC TIONINEWSPAPERY.COM



Exhibit 19



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

' Atty. Dkt. 4221,012
Registration No. 3,306,772

Mark: “SPRINKLES”
International Classes; 30,35
Registration Date: October 9, 2007
Soft Serve, Inc. d/b/a Sprinkles )
)
Petitioner, )
)
Vs. 3 Cancellation No.
y —
, )
Sprinkies Cupcakes, Inc. )
. )
Respondent, )}

PETITION FOR CANCELLATION

Commissioner for Trademarks
P.0. Box 1451

Alexandria, Virginia 22313
Sir:

Soft Serve, Inc. d/bfa Sprinkles (hereinafter “Sprinkles” or “Petitioner”), 2 Maryland
corporation, located and doing business at 10148 River Road, Potomac, Maryland 20854, believes
that it has been, is being, and will continue to be damaged by registration of the mark shown in the
above-identified registration, and hereby petitions to cancel same.

As grounds of this Petition, it is alleged that:

1. Petitioner Sprinkles, since long prior to any date that can be relied upon by
Respondent, has been, and is now, using SPRINKLES as a tradename, trademark and

1
10/04/2010 HPHANL 00000006 3306772
01 Fea6A0L £00.00 QP




*

service mark .in cormectfon with baked goods and retail stores for selling same. Said
use has been and remains valid and continuous and has not been abandoned. Said
trade name and mark of Petitioner is symbolic of extensive good will and consumer
recognition built up by Petitioner through substantial amounts of time and effort in
advertising and promotion. In view of the similerly of Petitioner’s trade name and
mark on the one hand and the mark shown in Respondent’s registration on the other,
and in view of the identical nature bf the goods and services of the respective parties,
it is alleged that Respondent’s registered mark so resembles Petitioner’s trade name
and mark previously used in the United States, and not abandoned, as to be likely to
cause confusion, or to cause mistake or to deceive.

. Petitioner Sprinkles, has been, and is now, operating under the designation
SPRINKLES as a retail establishment selling baked goods. Said use has been valid
and continuous since said date of first use.and the relevant class of the public has
come to associate Petitioner with said designation. In view of Petitioner’s prior use
of SPINKLES as a trade name and as a mark and in view of the similarity of
Respondent’s registered mark with i’etitioner’s trade name and mark, and in view of
the related nature of the uses therefor, it is alleged that Respondent’s rt_agistered mark
coﬁsists of and comprises matter which may disparage and falsely suggest a

connection with Petitioner.




WHEREFORE, Opposer prays that said U.S. Trademark Registration No. 3,306,772 be

cancelled and that this Petition for Cancellation be sustained in favor of Petitioner.
Respectfully submitted,

HALL & VANDE SANDE, LLC

Date: 9/? 2/r0 Z ” k

omas J.{Vande Sande '
Attorneys for Petitioner
10220 River Road, Suite 200
Potomac, Maryland 20854
{301) 983-2500




CERTIFICATE OF SERVICE

The undersigned, Thomas J. Vande Sande, attorney for Petitioner hereby certifies that one (1)
copy of the foregoing “PETITION FOR CANCELLATION” was this day served on Respondent by

mailing same, first class mail, to:

Hollis Beth Hire

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, CA 94304-1050

Date: __ @/~5%//0 ' .,Z% Zé( . /f‘(
' Thomas J.“ande Sande

HALL & VANDE SANDE, LLC
Attorneys for Petitioner

10220 River Road, Suite 200
Potomac, Maryland 20854

(301) 983-2500
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Soft Serve, Inc. d/b/a Sprinkles

Opposer,

Y.

Sprinkles Cupcakes, Inc.

Applicant.

Opposition No. 91194188

OPPOSER’S SUPPLEMENTAL ANSWERS AND OBJECTIONS TO APPLICANT’S
FIRST SET OF INTERROGATORIES

Pursuant to Federal Rule of Civil Procedure 33 and the Trademark Trial and Appeal
Board Manual of Procedure (“TBMP™), Opposer Soft Serve, Inc. d/b/a Sprinkles (“Opposer
Sprinkles”), by and through its undersigned counsel, hereby supplements its Answers to the First

Set of Interrogatories (“Interrogatories™ of Applicant Sprinkles Cupcakes, Inc. as follows:

GENERAL OBJECTIONS
GENERAL OBJECTION NO. I:

Opposer Sprinkles has not completed its investigation in this matter. All responses to
Interrogatories are based upon the information presently known to Opposer Sprinkles and are
given without prejudice to its right te adduce evidence discovered or analyzed subsequent to the

date of these responses. Opposer Sprinkles expressly reserves the right to revise and supplement



its responses to these Interrogatories in the event that its continuing investigation of the facts

and/or discovery bring to light any additional information responsive to these Interrogatories.

GENERAL OBJECTION NO. 2:

Opposer Sprinkles objects to the Interrogatories, and to each and every individual
interrogatory, to the extent they seck information protected by the attorney-client privilege, work
product doctrine, and/or any other appiicable privilege or protection. Without prejudice to this
objection, Opposer Sprinkles will provide responses to the Interrogatories to the extent that such

responses do not waive such privileges or protections.

GENERAL OBJECTION NO. 3:

Opposer Sprinkies objects to these Interrogatories, includix_:g, but not limited to, the
“Definitions” therein, and to each and every individual interrogatory, to the extent they purport

to impose duties on Opposer Sprinkles that are greater than those imposed by the Federal Rules
of Civil Procedure and/or the TBMP.

GENERAL OBJECTION NO. 4:

Opposer Sprinkles objects to the Interrogatories, and to each and every individual
interrogatory, to the extent they seek information outside of Opposer Sprinkles’ possession,
custody, or control, on the grounds that any such interrogatory is overbroad and unduly

burdensome, seeks to impose discovery obligations in excess of those imposed by the Federal

. Rules of Civil Procedure and/or the TBMP, and would subject Opposer Sprinkles to

unreascnzable annoyance, burden, and expense.



GENERAL OBJECTION NO. §:

Opposer Sprinkles objects to the Interrogatories, and to each and every individual |
interrogatory, as unduly burdensome, oppressive and in violation of the Federal Rules of Civil
Procedure and/or the TBMP to the extent they purport to require Opposer Sprinkles to respond
on behalf of, or conduct any mqun:y or investigation with respect to, any party other than
Opposer Sprinkles. Opposer Sprinkles will only nswer Interrogatories on its own behalt.

GENERAL OBJECTION NO, 6:

Opposer Sprinkles objects to the Interrogatories, and to each and every individual
interrogatory, to the extent they seek information that is neither admissible nor reasonably
 calculated to lead to the discovery of admissible evidence.

GENERAL OBJECTION NO, 7:

~ Opposer Sprinkles objects to the Interrogatories, and to each and every individual
interrogatory, as overbroad and unduly burdensome to the extent they do not include a limitation

or proposed definition of a relevant time period.

GENERAL OBJECTION NO. 8:

Opposer Sprinkles objects to the Interrogatories, and to each and every individual

interrogatory, to the extent they are not consistent with or do not mest the requirements of
Federal Rule of Civil Procedure 33 or the TBMP.



GENERAL ORJECTION NO, 9;

Opposer Sprinkles specifically reserves all objections as to the competence, relevancy,
materiality, and admissibility of its documents and interrogatory answers or the subject matter
thereof, and all rights to object on any ground to the use of any document or interrogatory

answer, or the subject matter theteof, in any subsequent proceeding, including without limitation
to the trial of this or any action,

GENERAL OBJECTION NO. 10:

Opposer Sprinkles objects to the Interrogatories and to each and every individual
interrogatory contained therein, to the extent they seek confidential or proprietary information
pertaining to Opposer Sprinkles’ business, trade secrets and/or economic relationships (“’frade
Secret Information™). To the extent such information is responsive to these Interrogatories and
within the proper scope of discovery in this action, Opposer Sprinkles will provide such
information subject to thc terms of the Protective Order signed by the parties in this matter and

approved by the Trademark Trial and Appeal Board.

GENERAL OBJECTION NO. 11:

Opposer Sprinkles objects to the “Definitions” contained in the Interrogatories insofar as

they contain instructions rather than definitions for terms and are thys ambiguous.

Opposer Sprinkles expressly incorporates the above General Objections as though set
forth fully in response to each of the following individual interrogatories, and, to the extent they
are not raised in any particular response, Opposer Sprinkles does not waive those objections. An

answer to an interrogatory shall not be deemed a waiver of any applicable specific or general



objections to an interrogatory. Likewise, an answer to an interrogatory shall not be deemed an

admission of any assertions contained in that interrogatory,
SUPFLEMENTAL ANSWERS

INTERROGATORY NO. 13

Identify the time period (including day, month, and year) that you offered frozen desserts
under the mark SPRINKLES.

PLEME AN R

Opposer’s first use of Sprinkles in connection with the offering of frozen desserts

occurred at least as early as April 24, 2002 and has continued uninterrupted to the present.
INTERROGATORY NO. 14

Identify the time period (including day, month, and year) that you offered baked goods
under the mark SPRINKLES.

SUPFLEMENTAL ANSWER

Opposer's first use of Spiinkles in connection with the offering of baked goods occurred
at least as early as April 24, 2002 and has continued uninterrupted to the present.

INTERROGATORY N 5

Identify the time period (including day, month, and year) that you offered cupcakes under
the mark SPR.INKLES.



SUPFLEMENTAL ANSWER

As noted in Opposer’s Supplemental Answer to Interrogatory 14, Opposer has used

SPRINKLES in connection with the offering of various baked goods since at least as early asg
April 24, 2002,

INTERROGATORY NO. 16

Identify the time period (including day, month, and year) that you offered sweets and
candies under the mark SPRINKLES.

SUFPLEMENTAL ANSWER

Opposer’s first use of Sprinkles in connection with the offering of sweets and candies

occurred at least as early as April 24, 2002 and has continued uninterrupted to the present.
INTERROGATORY NO. 17

Explain the basis for your claim that “Opposer Sprinkles has used the matk, {sic]
‘SPRINKLES’ in the United States in connection with its various goods and services since at

least as carly as November 2002” as pleaded in § 2 of your Notice of Opposition.

SUPP

Opposer’s ongoing investigation has revealed that Opposer has used SPRINKLES since
at least as early as April 24, 2002.



INTERROGATORY NO. 39

Identify each person who provided iﬂorﬁaﬁon on which your responses to these
[nterrogatories and Based, specifying the interrogatory or interrogatories for which each person
provided information.

SUPPL.

In addition to Mr. Orban, Saira Haider and Aaron Yoches, more specifically identified in
Opposer’s Supplemental Disclosures, have knowledge as to Opposer’s date of first use and thus

the supplementation of Interrogatory Answers 13-17 herein.

Soft Serve, Inc. d/b/a Sprinkles

Date: I\INMU S, 2010 ﬁ_}f}}@v\l
| Thomas Orban
As to objections:
Hall & Vande Sande, LL.C
date: A N _ZM ,Zé
) Thomas J. %ande Sande
: Attorney for Opposer

10220 River Road, Suite 200
Potomac, Maryland 20854
Phone: (301)983-2500 -



OF C

The undersigned, Thomas J. Vande Sande, attorney for Opposer hereby certifies that one (1)
copy of the foregoing “QPPOSER’S SUPPLEMENTAL ANSWERS AND OBJECTIONS TO
APPLICANT’S FIRST SET OF INTERROGATORIES™ was this day served on Applicant by
mailing same, first class mail, to:

John 1. Slafsky, Esquire

Matthew J. Kuykendall, Esquire
Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, CA 94304-1050

we: 46/ Tyl
-7 7 Vande Sande

HALL & VANDE SANDE, LLC
Attorneys for Opposer

10220 River Road, Suite 200
Potomac, Marytand 20854 -
(301) 983-2500
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MALL & VANDE SANDE, ©LC
ATTORNEYS AT LAW
10220 RIVER ROAD. SUITE 200

THOMAS J. VANDE SANDE POTOMAG. MARYLAND 20854
DENNIN A, FOSTER PRI D ‘ ‘
J“"\‘ G ISON SEMMES IF.L!.I l’()h"..‘ (.‘;t” } )85-2'%00 Purtenr, Trodostaeh

A Copyrighn Liw

—_— FACSIMILE: (301) 943-2100 uml Litsgasion

OF COVNSEL
WiLLIAM D). HALL

ROBERT R, PRIDEY ' April 26, 2011

Mr. Aaron Yoches : Sent Via Federal Express
1801 Wynkoop Street, # 315
Denver, Colorado 80202

Re: SPRINKLES/Sprinkles Cupcakes Dispute
Dear Mr. Yoches:

Your former employer, Soft Serve, Inc., is currently involved in a trademark dispute with
Sprinkles Cupcakes involving Sprinkles Cupcakes’ use and efforts fo federally register various
SPRINKLES trademarks. Because you were employed at a critical time your input may well be
of substantial importance in this dispute.

Enclosed you will find for your review a Declaration that we would like to submit on
behalf of Soft Serve in support of a Motion for Summary Judgment we intend to file in one of
the proceedings. I ask that you very carefully review the allegations set forth in the Declaration,

* Inthe event that you note any inaccuracies or are in any way uncomfortable with the allegations

set forth in the Declaration, please contact me at your earfiest convenience. I may be reached by
email at fv@hvsllc.com. Or you should feel free to call if you prefer.

In the event that you conclude that the allegations set forth in the Declaration are accurate
I ask that you prompitly sign and date the Declaration as return it to us as soon as possible
utilizing the Federal Express envelope we have enclosed herewith,

I thank you in advance for your timely consideration and action in connection with this
important matter, '

Sincerely, p
Thomas J. Vande Sande

TVS:dn
Enclosures — Declaration and Federal Express Package
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD
Soft Serve, Inc. d/bv'a Sprinkles

Consolidated Proceeding No. 91194188
Petitioner,

"3 Cancellation No. 92053109

Sprinkles Cupcakes, Inc.
Registrant,

it Nt sl Nt el Nget ol S "t Nt vt

I, Aaron Yoches, being hereby wamed that willful false statements and like so made are
punishable by fine or imprisonment, or both, under 18 U.S.C. § 1001, declare as follows:

1. Ihave personal knowledge of the matter set forth herein and am competent to testify |

 thereto,

2. L am a former employce of Soft Serve, Inc. More specifically, I applied for
employment with Soft Serve in May 2002 and began working at SPRINKLES shortly
thereafter. I was employed by Soft Serve, Inc. through the summer of 2002 and left
at the end of the summer to resun: to school. |

3 At all involved times, specifically at the time of my applying for employment in May
2002, at the time T began working in June 2002, throughout the ensuing sumumer, and

OF 5377



e ’ : Yree

at the time of my departure to return to school, the business was known as
SPRINKLES.

In addition, during the entire time | worked at SPRINKLES, SPRINKLES was used
not only as the name of the store but also in coﬁmction with various related materials |
and activities such as product stickers, coupons, signage, advertisements, catering
menus and community acﬁﬁﬁes.

During the summer of 2002 I was charged with the responsibility of handing out
SPRINKLES coupons to potential customers, | '
Bakery goods were already being offered for sale at SPRINKLES at the time |

applied for employment and were still being offered for sale when 1 left my job at the
end of the summer of 2002. Included in the array of bakery goods offered by
SPRINKLES during that time were at least donuts, bagels, pastries and muffins.

While bakery goods and various ice cream products were offered for sale throughout
the day and evening, sales of bakery goods at SPRINKLES during the moming hours
substantially cutnumbered the sales of ice cream products during the course of my
employment. | |

My duties at SPRINKLES included the filling of customers® orders for bakery goods

and various ice cream products.

1 declare under penalty of perjury that the foregoing is true and correct. Executed in

on 22011, ‘

By:

Aaron Yoches

0P 5378



Thomas Vande Sande

W

From: : Aaron Yoches <aaronyoches@gmail.com>
Sent: Thursday, May 26, 2011 12:10 AM

To: Thomas Vande Sande

Subject: SPRINKLES/Sprinktes Cupcake Dispute

Mr. Vande Sande,

1 have recently received a letter from you regarding my former employer, Soft Serve Inc. In regards to the
declaration there are a few changes I would like to make.

- On numbet 5) "During the summer of 2002 I wes charged with the responsibility of handing out SPRINKLES

coupons to potential customers.” I do not recall handing out coupons. Howevet I do recall seeing them in local
news letters.

On number 4) *In addition, during the entire time I worked at SPRINKLES, SPRINKLES was used not only as
the name of the store but also in connection with various related materials and activities such as product
stickers, coupons, signage, advertisements, catering menus and community activities" I cannot recall using the
name SPRINKLES when I started working, however I do recall that SPRINKLES was used by the time I ceased
working.

- Sincerely,
Aaron Yoches

OP 5379



Thomas Vande Sande

From: Tom Orban <tomorban@msn.coms>
Sent: Friday, May 27, 2011 12:43 AM

To: : Thomas Vande Sande

Subject: ' RE: REVISION OF DECLARATION
Good news.,

From: fy@hvsiic.com

To: aaronyoches@armail.com

CC: tomorban@msn.com

Subject: REVISION OF DECLARATION
Date: Thu, 26 May 2011 12:46:20 -0400

Aaron,

1 am wondering if your memory of eariler events might also present any difficulties with any of the aflegations set forth in
Paragraph 3 of the Declaration. As our objective is to capture in your Dedlaration only what you recall, please consider
Paragraph 3.

Iam p!ahning to delete Paragraph 4. While Ton recalls your handing our coupons, If you have no memory of doing so, '
we will look to delete the reference to handing out onupons from your Dediaration, regardiess of whether Tom's
recollection is accurate or not.

So that we might most quickly and easlly wind this up, I am wondering if we might be able to discuss this over the
phone. T would think that in 5 minutes we could run through the various activities and altegations set forth in the Involved
paragraphs of the Declaration, and also any other relevant activities you may recall. I could then quickly and accurately
revise the Declaration in a manner that reflects exactly what you recall,

Would it be possible for you to provide me with a time and phone number for me to call you at some point tomorrow
(Friday) morning your tme? If so, am I right in thinking that you are in Mountain Time?

Thanks again,
Tom Vande Sande

op 5380



Thomas Vande Sande

From: Aaron Yoches <aaronyeches@gmail.com>
Sant: Friday, June 03, 2011 2:59 PM

To: Thomas Vande Sande

Ce: Tom Orban

Subject: Re: FW:

Tom,

I could not find an address label with the FedEx envelope.
On Fri, Jun 3, 2011 at 8:05 AM, Thomas J. Vande Sande <tv@hvsllc.com> wrote:

Aaron,

Attached you will find the revised Declaration. I think that you will find that as revised it accurately reflects
your recollections. ‘

Please let me know if you are not comfortable with language. otherwise we would very much appreciate your
signing and dating the Declaration and your returning it to us in the Fed Ex envelope previously provided.

Best regards, and thanks again for your heip.‘

Tom Vande Sande

From: Denise Nappi [mailto:dnappi@hvslic.com]
Sent: Friday, June 03,2011 9:49 AM

To: tv@hvsliccom
Subject:

Denise Nappi, Parslegal
Hall & Vands Sande, LLC

10220 River Road, Suite 200
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Soft Serve, Inc. d/b/a Sprinkles

Consolidated Proceeding No. 91194188
Petitioner,

\2 Cancellation No. 92053109
Sprinkles Cupcakes, Inc.

Registrant.

‘' Nt et sl sl gt Nt Nt gt gt e

E j(8) ARON YO

I, Aaron Yoches, being hereby warned that willfu} false staternents and the like 30 made

are punishable by fine or imprisonment, or both, under 18 U.S.C. § lOOl.Ideclare as follows:

1. lhave personal knowledge of the matters set forth herein and would so testify if
called upon to do so.

Z. 1 was previously an employee of Soft Serve, Inc. | applied for employment with Soft
Serve in May 2002 and was employed shortlj thereafter. [ worked for Soft Serve,
Inc: throughout the summer of 2002 leaving at the end of the summer to return to

school.
3. By the time I left my employment at the end of the summer of 2002, SPRINKLES

was used not only as the name of the store, but also increasingly in connection with

0P 5385



various related materiﬁls and activities such as coupons, signage, advertisements and
community activities.

4, Bakery goods were already being offered for sale at SPRINKLES at the time I
applied for employment and were still being offered for sale when I left my job at the
end of the summer of 2002. Included in the array of bakery goods offered by
SPRINKLES during that time were at least donuts, bagels, pastries and muffins.
Wﬁile bakery goods and various ice cream producis wére offered for sale throughout
the day and evening, sales of bakery poods at SPRINKLES during the morning hours‘
substantially cutnumbered the sales of ice cream products during the course of my
employment. _

5. My duties at SPRINKLES included the filling of customers’ orders for bakery goods

and various ice cream products.

- declare under penalty of perjury that the foregoing is true and correct. Executed in

P Maorvrercdg on _Swy 3 2011,
By /é‘ Q"' i
Aaron Fotches
2

OP 5383
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Opposition No. 91194188
Opposition No. 91195669
Opposition No. 91195985
Opposition No. 91195986
Opposition No, 91196035
Opposition No. 91196061
Opposition No. 91196087
Cancellation No, 92053109

SOFT SERVE, INC. d/b/a SPRINKLES,
Opposer/Petitioner,
V.
SPRINKLES CUPCAKES, INC,,

Applicant/Respondent.

M S "’ e’ S S’ v e S s S S

EXHIBIT 22 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TQO PROTECTIVE ORDER
These materials have been designated confidential, pursuant to a Protective Order, and

are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Opposition No. 91194188
Opposition No. 91195669
Opposition No. 91195985
Opposition No. 91195986
Opposition No. 91196035
Opposition No. 91196061
Opposition No. 91196087
Cancellation No. 92053109

SOFT SERVE, INC. d/b/a SPRINKLES,
- Opposer/Petitioner,
V.
SPRINKLES CUPCAKES, INC.,

Applicant/Respondent.

e’ e’ ! St S it gt S’ e N st Nt

EXHIBIT 23 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER

These materials have been designated confidential, pursuant to a Protective Order, and
are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.
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Exhibit 25



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

)
)
SOFT SERVE, INC. d/b/a SPRINKLES, ) Opposition No, 91194188
' ) Opposition No. 91195669
Opposer/Petitioner, ) Opposition No. 91195985
) Opposition No. 91195986
v. ) . Opposition No. 91196035
: ) Opposition No. 91196061
SPRINKLES CUPCAKES, INC,, ) Opposition No. 91196087
) Cancellation No. 92053109
Applicant/Respondent. ) :

EXHIBIT 25 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER
These materials have been designated confidential, pursuant to a Protective Order, and

are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

SOFT SERVE, INC. d/v/a SPRINKLES, Opposition No, 91194188

Opposition No. 81195669
Opposition No. 91195985
Opposition No. 91195986
Opposition No. 91196035
Opposition No. 91196061
Opposition No. 91196087
Cancellation No. 92053109

Opposer/Petitioner,
v,

SPRINKLES CUPCAKES, INC.,,

Applicant/Respondent.

EXHIBIT 26 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER

These materials have been designated confidential, pursuant to a Protective Order, and

are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

SOFT SERVE, INC, d/b/a SPRINKLES, Opposition No. 91194188
Opposition No. 91195669
Opposition No, 91195985
Opposition No. 91195986
Opposition No. 91196035
Opposition No. 91196061
Opposition No. 91196087

Canceltation No. 92053100

Opposer/Petitioner,
V.

SPRINKLES CUPCAKES, INC,,

Applicant/Respondent.

'EXHIBIT 27 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER

These materials have been designated confidential, pursuant to a Protective Order, and
are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Soft Serve, Inc. d/b/a Sprinkles )]
)
)
Opposer, %
V. ) Opposition No, 91194188
)
Sprinkles Cupcakes, Inc. )
)
Applicant, )
_ )
0] !

Pursuant to Rule 26 (a) and (d) Opposer identifies the following additional individuals having
information that may be used to support Opposer’s claims.

1. Saira Haider, 89a Leathwaitc Road, London, SW11 6RN, England. Former employee.

" Knowledge includes Opposer’s first use of SPRINKLES at least as early as April 24,
2002.

2 Aaron Yoches, 5200 S. Ulster Street, Apt. 1612, Greenwood Viligae, CO 80111.
Former employee. | Knowlédge includes Opposer’s first use of SPRINKLES at least as
early as May — Aungust 2002, _ _

Opposer reserves the right o fusther amend and supplement its initial disclosures,

HALL & VANDE SANDE, LLC

7, 77 1)/ #
mas J. ¥ande San

Attomeys for Opposer -
10220 River Road, Suite 200
Potomac, Maryland 20854
(301) 983-2500 .




CERTIFICATE OF SERVICE

The undersigned, Thomas J. Vande Sande, attorney for Opposer, hereby certifies that one (1)

copy of the foregoing “OPPOSER’S SUPPLMENTAL DISCLOSURES” wes this day served on

Applicant by mailing same, first class mail, to:

Hollis Beth Hire, Esquire

Wilson, Sensini, Goodrich and Rosati
650 Page Mill Road

Pato Alto, CA 94304-1050

HALL & VANDE SANDE, LLC

Date: /{/ f//a

il

Attorneys for Opposer
10220 River Road, Suite 200
Potomac, Maryland 20854
(301) 983-2500
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Soft Sexve, Inc. d/b/a Sprinkles )
) Consolidated Procceding No. 91194188
Petitioner, )
v | ; Cancellation No. 92053109
Sprinkles Cupcakes, Inc. ; |
—
DECLARATION OF SAIRA HAIDER,

1, Saira Haider, being hereby werned that willful false staternents and the like so made are

punishable by fine or imprisonment, or both, under 18 U.S.C. § 1001, declare as follows:

1. Ihave personal knowledge of the matiers set forth herein and am competent to testify
thereto.

» 1 ama former employee of Soft Serve, Inc. More specifically, I applied for
employment with Soft Serve at the end prarch 2002 and began working shortly
thereafter, specifically in April 2002. 1 was etﬁployed by Soft Serve, Inc. through the
Wr of 2002. 1 left SPRINKLES at the end of the summer to return to school.

3. Atall involved times, specifically at the time of my applying for employment at the

end of March 2002, st the time I began working in April 2002, throughout the

OP 5387



ensuing summer, and at the time of my departure to return to schoo}, the business was
known as SPRINKLES.

4. In addition, during the entire time I worked at SPRINKLES and at the time [ applied
1o work at SPRINKLES, SPRINKLES was in use not only as the name of the store,
but also in o@%on with vatious related matesials such as product stickers,
coupons, signage, advertiscments, catering menus and various community activities.

5. Bakery goods were elready being offered for sale at SPRINKLES at the time I
applied for employment, and were still being offered for sale when 1 left my job at the
end of the summer of 2002, Included in the array of bakery goods offered by
SPRINKLES during that time were at least donuts, bagels, pastrics and muffins.
While bakery goods and various jce cream products were offered for sale throughout
the day ‘and evening, sales of bakery goods at SPRINKLES during the moming hours
substantially outnumbered the sales of ice cream products during the course of my
employment,

6. My duties at SPRINKLES included the filling of customers’ orders for bakery goods
and various ice cream products.

. 1 declare under penaity of perjury that the foregoing is true and correct. Executed in
Lorden yndednadodon AR W, 201

OP 5388
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HALL & VANDE SANDE, LLC

ATTORNEYS AT LAW

: 10220 RIVER ROAD, SUITE 200
THOMAS ]. VANDE SANDE : p ’
DENNIS A POSTER POTOMAC, MARYLAND 20854
JOHN GIBSON SEMMES TELEPHONE: (301) 983-2500 Patent, Trademark

RACSIMILE: (301) 983-2100 snd Copyright Law

OF COUNSEL
WILLIAM D. HALL

ROBERT R. PRIDDY April 25, 2012

Richard Ben-Veniste, Esquire
Mayer Brown LLP

1999 K Street, N.W.
Washington, D.C, 20006-1101

Re: Cancellation Proceeding No. 92053109

Dear Richard:

Enclosed you will find documents and Responses to the Requests which accompanied
Mr. Orban’s Notice of Deposition. As you will see, the documents bear production Nos. OP
5374 — 5686. Please note that those documents bearing numbers 5442 — 5686 are produced
pursuant the terms of the Protective Order.

" Sincerely,

e

Thomas J. Vande Sande -

TVS:dn
Enclosures

cc: Thomas Orban, Soft Serve, Inc. d/b/a Sprinkles
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

OPPOSER
Applicant. '

.Serial No. 77770541

. ) .
Soft Serve, Inc. d/b/a/ Sprinkles, % Opposition No.: 91194188
- Opposer, %
V. g APPLICANT’S FIRST SET OF

'Sp rinkles Cupcakes, Inc., % REQUESTS FOR PRODUCTION TO
)
)
)
)
)

Pursuant to Trademark Rule of Practice 2.120 (37 C.F.R. § 2.120), Trademark Trial and
Appeal Board Manual of Procedure § 406, and Federal Rule of Civil Procedure 34, Applicant
Sprinkles Cupcakes, Inc. réquests that Opposer Soft Serve, Inc. d/b/a Sprinkles produce fof
inspection and copying the documents andr things listed bciow within thirty (30) days of the date of
service hereof, at the offices of counsel for Spriniclcs Cupcakes, Inc. or at another mutually agreeable
location.

For the purpose of this request for prodgcﬁon, the following definitions and instructions shall

apply:

DEFINITIONS
1. The terms “Soft Serve,” “Opposer,” “you,” “your,f’ and “yourself” refer to Opposer Soft -
Serve, Inc. d/b/a Sprinkles, and include any persons controlled by or acting on behalf of that entity,
including but not limited to all partners, officers, diréctors, owners, employees, agents,

representatives, and attorneys, and any predecessors, subsidiarics, parent companies, affiliated

companies, or joint venturers.



.2" The terms “Sprinkles Cupcakes” and “Applicant” refer to Applicant Sprinkles
Cupcakes, Inc. and include any persons controlled by or acting on behalf of that entity, including
but not limited to all officers, directors, émployees, agents, representatives, and attorneys, and any
predecessors, subsidiaries, parent éompanies, affiliated companies, or joint venturers,

3. The terms “SPRINKLES” and “the mark SPRINKLES” means any word, name, symbol
or device or other designation of origin incorporating the letter string SPRINKLES, or its phonetic
equivalent, or any domain name incorporating the letter string SPREINKLES.

4. The terms “Opposer’s SPRINKLES product or service” and “Opposer’s SPRINKLES
products or services” means any product or service offered for sale, offered for distribution, sold,
distributed, advertised, marketed, promoted or rendered in the U.S. by you in connection with the
mark SPRINKLES: _

5. The terms “Applicant’s SPRINKLES product or sgrvice” and “Applicant’s SPRINKLES
products or services” means any product or service offered for sale, offered for distribution, sold,
distributed, advertised, marketed, promoted or rendered in the U.S. by Applicant in connection with

the mark SPRINKLES.

6. The term “frozen desserts” refers to ice cream, frozen yogurt, ice cream sundaes,

sherbets, ices, sorbets, milk shakes, or ice cream cakes.

7. The term “person” means any natural person or any business, legal or governmental

entity, or association.

8. Unless otherwise stated, the scope of these Requests For Production is the United
States, '

9. The term “document” as used herein is synonymous in meaning and equal in scope to
the usage of this term in Federal Rule of Civil Procedure 34, any “writings and recordings” and
“photographs” as defined by Federal Rule of Evidence 1001, and it;e, interpretation by the courts,
and includes, without limitation, all originals, drafts, and non-identical copies of any written,
printed, typed, recorded, electronic, magnetic, optical, punched, copied, graphic or other tangible
2



thing in, upon or from which information niay be oonveyed, embodied, translated, or stored
(including, but not limited to, papers, records, books, correspondence, contracts, minutes of
meetings, memoranda, notes on desk calendars and appointment books, intra-office
communications, canceled checks, invoices, telegrams, telexes, dictation or other audio tapes, video
tapes, studies, electronic mail, information stored in computer readable form, on a compact disc, or
any other type of data storage device or medium, computer printouts, microfilm, microfiche, laser
disks, diaries, calendars, photographs, charts, viewgraphs, drawings, sketches and all other writings
or drafis thereof), as well as all other tangible things subject to production under Federal Rule of _
Civil Procedure 34, | |

10. The term “communication” is defined as any transmission or exchange of information
between two (2) or more persoﬁs, orally or in writing, and includes, without limitation, any
conversation or discussion, whether face-to-face or by means of telephone, letter, facsimile,
electronic, digital or other media.

11. The terms “relating to” and “related to” mean concerning, containing, evidencing,
describingr, constituting, referring to, explaining, discussing or reflecting.

12. The terms “and” and “or” and the term “and/or” shall be construed either disjunctively
or conjunctively as necessary to bring within the scope of the request all documenfs that might
otherwise be construed to be outside its scope.

13, The use of a present tense shall include past tenses. -

14. The use of the singular form of any word also includes the plural and vice versa.

15. The terms “all” and “each” shail each be construed to include the other.

INSTRUCTIONS
1. You are requested to produce for inspection and copying all responsive documents and

.things in your possession, custody or controt, including all documents and things in the custody of



youf attorneys, consultants, agents, other representatives, and other persons or entities subject to
your control.

2. You are to produce the documents and things as they are kept in the ordinary course of
business, with appropriate markings or designations so that it may be determined to which request
they are responsive.

3.‘ You are to produce the original and all non-identical copies of each requested document
or thing, including ail copies which bear any additional file stampé, marginal notes or other
additional markings or writings that do not appear on the eriginal, The proﬂuction shall include the
file, envelope, folder, binder, or other container in which the respdnsive documents and things are
kept. If, for any reason, the container cannot be prbduccd, you are to produce copies of all labels or
other identifying markings. |

4. Documents that exist in digital format and constitute or comprise databases or other
tabulatiens or collections of data or information shouid be produced in their native format.
Documents that exist in'digita.i format and constitute or comprise writteﬁ communications between
natural persons (e.g., ¢-mail messages, internal memos, letters, etc.) should be produced in OCR
(optical character recognition) TIFF file format with a Concordance toad-file.

5. If you cannot fully respond to any request after a diligent attempt, respond to the request
to the extent possible and specify the portion of the request to which you are unable to respond.

6. If you claim that any request, definition or instruction is ambiguous, state the language
you claim is ambiguous aﬁd the interpretation you have used to respond to the request.

| 7. 1f you contend that any document or thing has been lost or destroyed, set forth the
contents of the document or thing, the location of any copies, the date of loss or destruction, the
name of the person who ordered or authorized the destruction, if any, and the authority and reasons
for such destruction.

8. Ifyou decline to produce any information, document, or thing on the basis of the

attorney-client, work product, or other privilege, respond to so much of the discovery request as is

4



not subject to the claimed objection, and for each document or thing, provide the following

information:
a. the type and title of the document or thing;

b. the general subject matter of the document or description of the thing;

c. the date of its creation;
d. the identity of the document’s author(s); addressee(s) and recipient(s);
e. the nature of the privilege being claimed; and
f. in detail, all facts upon which you base your claim of privilege.
9. Complete production is to be made on the Vdate and at the time indicated above.

10. You have a duty to supplement your responses from now until the time of hearing or

trial, as provided by Federal Rule of Procedure 26(e).

DOCUMENTS AND THINGS REQUESTED

Consistent with the forego_ing; definitions and instructions, please provide the following
documents and things: |
DQCUMENT REQUEST NO. 1:

All documents relating to Applicant,
DOCUMENT REQUEST NO. 2:

Documents sufficient to identify each of Opposer’s SPRINKLES products or services.
' DOCUMENT REQUEST NO. 3:

Documents sufﬁcier;t to show use of the mark SPRINKLES in connection with each of
Opposer’s SPRINKLES products or services each year that you offered for sale, offered for

distribution, sold, distributed, advertised, marketed, promoted or rendered such producté ot services.



DOCUMENT REQUEST NO. 4:

Documents sufficient to show use of the mark SPRINKLES on the earliest date on which you
will rely in this Opposition proceeding to establish your rights in the mark SPRINKLES.
DOCUMENT REQUESTNO.5:

Documents sufficient to show use of the mark SPRINKLES on the earliest date on which you

will rely in this Opposition proceeding to establish your rights in the mark SPRINKLES for use with

frozen desserts.
DOCUMENT REQUEST NO. 6:
Documents sufficient to show use of the mark SPRINKLES on the earliest date on which you

will rely in this Opposition proceeding to establish your rights in the mark SPRINKLES for use with

baked goods,
DOCUMENT REQUEST NO. 7:

Documents sufficient to show use of the mark SPRINKLES on the earliest date on which you
will rely in this Opposiﬁon proceeding to establish your rights in the fnark SPRINKLES for use with
candy and sweets. |
DOCUMENT REQUEST NO. 8:

Documents sufficient to show use of the mark SPRINKLES-on the earliest date on which you
will rély in this Opposition proceeding to establish your rights in the mark SPRINKLES for use with
cupcakes. |
D CUME UEST NO. 9:

All documents relating to promotions or advertisements for Opposer’s SPRINKLES

products or services.



DOCUMENT REQU NO. 10:

" All documents relating to promotions or advertisements for cupcakes offered by you in |

connection with the mark SPRINKLES.
DOCUMENT REQUEST NO. 11:
Repremnﬁﬂve samples of each advertising, marketing, and promotional matcria.l, including
" but not limited to web pages, catal;ogs, ;:i.rculars, leaflets, direct mail pieces, brochures, point of sale
pieces, press releases, web-based advertisements (including but not limited to banner ads),
newspaper and magazine advertisements and arﬁc]es, yellow page advertisements, transcripts and
andio tapes for radio advertisements, and transcripts and video tapes of television advertisements,
showing use of the mark SPRINKLES on any goods or services, including but not limited to
cupcakcs.- Include with each item such document which provides the date(s) of use or publication
and a description of where the advertisement or promotion appeared.
DOCUMENT REQUEST NO. 12:
All documents relating to your expenditures on advertising and marketing activities related
to Opposer’s SPRINKLES produets or services, |
DOCUMENT REQUEST NO. 13:
All documents relating to your.expendiuims on advertising and marketing activities related
to cupcakes offered by you in connection with the mark SPRINKLES.
DOCUMENT REQUESTNO. 14:
All mé.rkcting plans, marketing projections or other marketing, market share, or sales

approach documents prepared by or for you relating to the sale, proposed sale, rendering or proposed

rendering of Opposer’s SPRINKLES products or services.

7



"DOCUMENT REQUEST NO. 15:

Documents sufficient to show annual advertising expenditures in connection with Opposer’s

SPRINKLES products or services.
DOCUMENT REQUEST NO. 16:

A complete copy of each version of each website displaying the SPRINKLES mark or
offering for sale any of Opposer's SPRINKLES product or service.

DOCU RE T 17:

All documents relating to your efforts or plans to promote or expand awareness of the mark

SPRINKLES.

DOCUMENT REQUEST NO. 18:

Documents sufficient to show the annual sales (in dollars'and in number of units sold) of
each product sold by you under the mark SPRINKLES.

DOCUMENT REQUEST NO. 19:

Docurnents sufficient to show the annual sales (in dollars) of each service rendered by you

under the mark SPRINKLES.

DOCUMENT REQUEST NO. 20:

Documents sufﬁcieht to show the annual sales (in dollars and in number of units sold) of
cupcakes sold by you under the SPRINKLES mark. |
DOCUMENT REQUEST NO. 21:

All documents comprising or relating to classes of dealers, customers, clients, sales

representatives, brokers, and/or distributors of Opposer’s SPRINKLES products and services.



DOCUMENT REQUEST NO. 22
Documents sufficient to identify each catalog, sales outlet, Internet web site or other
electronic means, retail outlet, and wholesale outlet in which products offered in connection with the

SPRINKLES mark are, or are intended to be, advertised, promoted, distributed, sold, or offered for
sale.

DOCUMENT REQUEST NO. 23:

All documents, including but not limited to contracts and license agreements, authorizing any
third party to use the mark SPRINKLES.

DOCUMENT REQUEST NO, 24:

All documents relating to any license or authorization that you granted to a third party to use

the mark SPRINKLES.

DOCUMENT Q. 25:

All documents relating to your exercise of quality control concerning the use of the mark

SPRINKLES by any third party.
DOCUMENT REQUEST NO. 26:

All documents relating to agreements with third parties concerning the sale of cupcakes in

connection with the mark SPRINKILES.
DOCUMENT REQUEST NO. 27:

All documents relating to your adoption of the mark SPRINKLES, including but not limited

to all documents identifying when you began using the mark SPRINKLES.



DOCUMENT REQUEST NO. 28:

All documents relating to communications with third parties other than your legal counsel

concenﬁng the niark SPRINKLES.
DOCUMENT REQUEST NO, 29:

All documents relating to communications with third parties other than your legal counsel

concerning this trademark dispute.
DOCUMENT REQUEST NO. 30:

All documents relating to communications with third parties other than your legal counsel

concerning Applicant.
DOCUMENT REQUEST NO. 31:
All documents relating to any trademark applications you have filed for the mark

SPRINKLES, including but not limited to any cdrrespondence between you or your legal counsel and

the U.S. Patent and Trademark Office.
DOCUMENT REQUEST NO. 32:

Every investigation conducted by you or on your behalf in connection with the availability,

registrability, or use of the mark SPRINKLES.
DOCUMENT REOQUEST NO. 33:

Every trademark search conducted by you or on your behalf for the mark SPRINKLES.

DOCUMENT REQUEST NO. 34:

Every inquiry, other than an investigation or trademark search, conducted by you or on your

behalf in connection with the availability, registrability, or use of the mark SPRINKLES.

10



DOCUMENT REQUEST NO. 35:

All documents relating to use of the mark SPRINKLES by any third party.

DOCUMENT REQUEST NO, 36:

All documents relating to any-confusion as to origin, endorsement, approval or sponsorship

of SPRINKLES products or services.
DOCUMENT REQUEST NO. 37:
All documents relaxing to any incident in which a third party has challenged the rights you

claim in the mark SPRINKLES, including but not limited to any demand to cease and desist.
DOCUMENT REQUEST NO. 38:
All documents relating to any incident in which you have challenged the rights of a third

. party based on the rights you claim in the mark SPRINKLES, including but not limited to any

demand to cease and desist.
DOCUMENT REQUEST NQ. 39:

All documents relating to actual confusion arising from Applicant’s use of the mark

SPRINKLES.
DOCUMENT REQUEST NQ, 40:

All documents relating to communications between you or your legal counsel with experts in

this Opposition proceeding.
DOCUMENT REQUEST NO. 41:

All documents relatinig to communications between you or your legal counsel with potential

expertts in this Opposition proceeding.

11



DOCUMENT REQUEST NO. 42:

All documents comprising or relating to opinions of each expert witness that you will or may
call in this Obposition proceeding.
DOCUMENT REQUEST NO. 43:

All documents relating to the basis for your claim that “Opposer Sprinkles uses
‘SPRINKLES’ as part of its trade name” as pleaded in § 3 of your Notice of Opposition.
DOCUMENT REQUEST NO. 44:

| All docurnents relating to the basis for your claim that “in the ¢yes and minds of a large part
of the public, the mark ‘SPRINKLES’ as recited in U.S. Trademark Application Serial No.
77/770,541 is closely associated with the goods and ser‘}ices with which Opposer used and is-using
‘SPRINKLES”’ as pleaded in 9 12 of your Notice of Opposition, |

DOCUMENT REQUEST NO. 43:

All documents relating to the circumstances under which you became aware of application

serial no. 77/770541,

DOCUMENT REQUEST NO. 46:

Each document reviewed, consulted, or on which you relied, to draft your answers to
Opposer’s First Set of Interrogatories to Applicant.
DOCUMENT REQUEST NO. 47:

Each document requested to be identified in Applicant’s First Set of Interrogatories to

Opposer.

12



DOCUMENT REQUEST NO. 48:
All documents relating to your policies regarding retention, storage, filing and destruction

of documents and things, including but not limited to electronic mail,

Dated: June 11,2010 ' Respectfully submitted,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

by IS DL~ —
Jéhw'L. Slafsky J
Matthew J. Kuykendall

Attorneys for Applicant
Sprinkles Cupcakes, Inc.

13



CERTIFICATE OF SERVICE BY MAIL

L, Jo Ann Hylton, declare: |

[ am employed in Santa Clara County. [ am over the age of 18 years and not a party to the

within action. My business address is Wilson Sonsini Goodrich & Rosati, 650 Page Mill Road, Palo
* Alto, California 94304-1050. | |

I am readily familiar with Wilson Sonsini Goodrich & Rosati's practice for collection and
processing of corrcspbnden’cc for mailing with the United States Postal Service. In the ordinary
course of business, correspondence would be deposited with the United States Postal Service on this
date.

On this date, I served APPLICANT’S FIRST SET OF REQUESTS FOR PRODUCTION
TO OPPOSER on each person listed below, by placing the document(s) described above in an
envelope addressed as indicated beldw, which 1 sealed. 1placed the envelope(s) for collection and

mailing with the United States Postal Service on this day, following ordinary business practices at
Wilson Sonsini Goodrich & Rosati. '

Thomas J. Vande Sande

Hall & Vande Sande, LLC

10220 River Road, Suite 200
Potomac, MD 20854

I declare under penalty of perjury under the laws of the State of California that the foregoing
is true and correct. Exccuted at Palo Alto, California ﬂme 11,2010. .

% Jo Ann Hylton

/./’/ s
/
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

)
Soft Serve, Inc. d/b/a/ Sprinkles, g Cancellation No.: 92053109
Petitioner, g
v. } REGISTRANT'S ANSWER TO
)  PETITION FOR CANCELLATION
Sprinkles Cupcakes, Inc., ; .
Registrant. 3 Registration No. 3306772 -
)
Re: Mark: SPRINKLES

Registration No.; 3306772
Intemnational Classes: 30, 35

Filed: March 3, 2006
Registered:; October 9, 2007

Sprinkles Cupcakes, Inc. (“Registrant™), through its undersigned attorneys, hereby
submits this Answer to the Petition for Cancellation filed by Soft Serve, Inc. d/b/a Sprinkies
(“Petitioner™) in the above-mentioned proceeding. Unless ekpr'essljf admitted herein, each
allegation contained in the Petition for Cancellation is denied.

1. Applicant denies the allegations in paragraph 1.

2. Applicant denics the allegations in paragraph 2.

First ive Def .
3. The Petition for Cancellation fails to set forth facts sufficient to entitle Petitioner
to the relief sought. o
Second Affirmative Defense
4, The Petition for Canceilation is barred by the doctrine of laches,
Third Affirmative Defense

5. The Petition for Canceilation is barred by the doctrines of waiver, acquiescence,

and estoppel.

-1- 3927130



Fourth Affirmative Defense
6. As between the partics, Registrant has superior rights to the SPRINKLES mark

and variations thereof. See, e.g., Reg. Nos. 2938800 and 3004757,

Dated: November 2, 2010 WILSON SONSINI GOODRICH & ROSATI

. Professional Corporation

By: M
ohn'L. Slafsky

Hollis Beth Hire

-Attorneys for Registrant
Sprinkles Cupcakes, Inc.

Please address all cbmmunications concerning this proceeding to:

John L. Slafsky

Hollis Beth Hire

Wilson Sonsini Goodrich & Rosati
650 Page Mill Road

Palo Alto, California 94304-1050
Telephone: (650) 493-9300

Fax: (650)493-6811
trademarks@wsgr.com

2. : 3927130



CERTIFICATE OF SERVICE BY MAIL

I, Jo Ann Hylton, declare:

1 am employed in Santa Clara County. Iam over the age of 18 years and not a party to
the within action. My business address is Wilson Sonsini Goodrich & Rosati, 650 Page Mill
Road, Palo Alto, California 94304-1050.

I am readily familiar with Wilson Sonsini Goodrich & Rosati's practice for collection
and processing of correspondence for mailing with the United States Postal Service. In the
ordinary course of busingés, correspondence would be deposited with the United States Postal
Service on this date. ‘ 7 |

On this date, I served REGISTRANT’S ANSWER TO PETITION FOR
CANCELLATION on each person listed below, by placing the document described above in
an envelope addressed as indicated below, which I sealed. I placed the envelope for
collection and mailing with the United States Postal Service on this day, following ordinary
business practices at Wilson Sonsini Goodrich & Rosati.

Thomas J. Vande Sande

Hall & Vande Sande, LLC

10220 River Road, Suite 200
Potomac, Maryland 20854

I declare under penalty of petjury under the laws of the State of California that the
foregoing is true and correct. Executed at Palo Alte, California on November 2,2010.
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Latest Status Info Pagé 10of3

Thank you for your request. Here are the latest results from the TARR web server.

This page was generated by the TARR system on 2012-06-05 18:17:36 ET

Serial Number; 78829040 Assignment Information Trademark Document Retrieval
Registration Number: 3306772

SPRINKLES

(words only): SPRINKLES

Standard Character claim: Yes

Current Status: A cancellation proceeding is pending at the Trademark Trial and Appeal Board. For
further information, see TTABVUE on the Trademark Trial and Appeal Board web page.

Date of Status: 2010-10-07

Filing Date: 2006-03-03

Filed as TEAS Plus Application: Yes
Currently TEAS Plus Application: Yes
Transformed into a National Application: No
Registration Date: 2007-10-09 |
Register: Principal

Law Office Assigned: LAW OFFICE 103

If you are the applicant or applicant's attorney and have questions about this file, please contact
the Trademark Assistance Center at TrademarkAssistanceCenter@uspto,goy

Current Location: 650 -Publication And Tssue Section

Date In Location: 2007-10-09

http://tarr.uspto. gov/tarrTregser=registration&entry=330677 2&action=Request+Status 6/5/2012



Latest Status Info - Page 2 of 3

LAST APPLICANT(S)/OWNER(S) OF RECORD
1. SPRINKLES CUPCAKES, INC.

Address:

SPRINKLES CUPCAKES, INC.
422 North La Cienega Boulevard
Los Angeles, CA 90048

United States

Legal Entity Type: Corporation
State or Country of Incorporation: Texas

GOODS AND/OR SERVICES

International Class: 030

Class Status: Active

Bakery goods

Basis: 1{a)

First Use Date: 2004-02-01

First Use in Commerce Date: 2004-02-01

International Class: 035

Class Statas: Active

Retail shops featuring baked goods

Basis: 1(a)

First Use Date; 2005-04-13

First Use in Commerce Date: 2005-04-13

ADDITIONAL INFORMATION
(NOT AVAILABLE)

MADRID PROTOCOL INFORMATION
(NOT AVAILABLE)

PROSECUTION HISTORY

" NOTE: To view any document referenced below, click on the link to "Trademark Document
Retrieval” shown near the top of this page.

2012-01-11 - Applicant/Correspondence Changes (Non-Responsive) Entered

2012-01-11 - TEAS Change Of Owner Address Received

http://tarr.uspto.gov/tarrfregser=registration&entry=3 306772 &action=Request+Status 6/5/2012



Latest Status Info

2011-10-07 - Notice Of Suit

2010-10-07 - Cancellation Instituted No. 999999
'9010-04-07 - Automatic Update Of Assignment Of Ownership
2009-11-04 - Automatic Update Of Assignment Of Own_ership
2009-10-28 - Automlatic Update Of Assignment Of Ownership
2009-09-08 - Notice Of Suit

_2007- 10-09 - Registered - Principal Register

2007-07-24 - Published for opposition

2007-07-04 - Notice of publication

2007-05-07 - Law Office Publication Review Completed
2007-05-07 - Approved for Pub - Principal Register (Initial exam)
2007-03-01 - LIE Checked Susp - To Atty For Action
2007-03-01 - Assigned To LIE

2006-08-21 - Letter of suspension e-mailed

2006-08-21 - Suspension Letter Written

2006-08-21 - Assigned To Examiner

2006-03-10 - New Application Entered In Tram

ATTORNEY/CORRESPONDENT INFORMATION

Aftorney of Record
John L., Slafsky

Correspondent

JOHN L SLAFSKY

WILSON SONSINI GOODRICH & ROSATI
650 PAGE MILL ROAD

PALO ALTO, CA 94304-1050

Phone Number: (650) 493-9300

Fax Number: (650) 493-6811

http://tarr.uspto.govltarr‘?regscr-——registration&enu-y=3306772&action=Request+Status

Page 3 of 3

6/5/2012
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

SOFT SERVE, INC. d/b/a SPRINKLES, Opposition No, 91194188

Opposition No. 911935669
Opposition No. 91195985
Opposition No. 91195986
Opposition No, 91196035
Opposition No. 91196061
Opposition No. 91196087
Cancellation No. 92053109

Opposer/Petitioner,
V.
SPRINKLES CUPCAKES, INC,,

Applicant/Respondent.

EXHIBIT 34 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER
These materials have been designated confidential, pursuant to a Protective Order, and

are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

SOFT SERVE, INC. d/b/a SPRINKLES, Opposition No. 91194188

Opposition No. 91195669
Opposition No, 91195985
Opposition No. 91195986
Opposition No. 91196035
Opposition No. 91196061
Opposition No. 91196087

" Cancellation No, 92053109

Opposer/Petitioner,
v.

SPRINKLES CUPCAKES, INC.,

Applicant/Respondent.

EXHIBIT 35 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER

T"hese materials have been designated confidential, pursuant to a Protective Order, and
are not to be disclosed or revealed except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.
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Be ona of the first five at Sprinkles Yoday to ask "what day is ii?" for a
free sundae! '

Calapsz < Reply 13 Rowest X Fzyorite

T3 AM-20 Mar 1Y wis web  Details

Sprinkles 3 SprniszsOMy 12 Mz 12

Today et Sprinkies be one of the first tan 1o ask "Do vou blend?* 1o
receive a free cupcake and ice craam blend-inl
Collspise < Rsply +1 Reivess % Fouoritz

10:08 A - 16 Mar 1 vaweb Datals

Sprinkles &SprnkiesDMYV 14 tagr 1
Todzy. be one of the first ten al Sprinkles lo ask "whal's & cupcake
vithoul ice cream? and receive one free, a la mode ofcourset

Coflapsz < Reply O Ratwsst & Favgrits

1000 AM - 14 Mar 1Y vizs wat Detaiis

Sprinkles & SprinkiesOMV 1 Mg il

2] Friday: Come to Sprinkles today and be one of the first ten 1o say "l

viould Gice a Sprinkles cupcake a 1a mode®, 1o receive one freal
Coflapsz 4 Reply 11 Retwisst & Favarie

10 10A% - 11 Mar 3wz wed Detmils

Sprinkles =SpankizsDuy % Mar 11

Niwd  Today, be one of the first ten lo say "Sprinkles is the scene for

cupeakes and cream” lo recelve a free cupeake and your faverie ice
creami ‘
Collapze + Reply 11 Retwsst W Favarits

221 PM-8 Mar 11 ws web Detsis

el Sprinkies SSpanicesDAY 1 Mar 11
pume=d  Today: Be one of the first len visitors at Sprinkles fo ask for a Red

Velvel Sundae, and receive one freel
CoBapse <~ Reply t3 Retwsst % Fzvorte

BAZAM - ¥ Mar VY viawell Dataus

) Sprinkies 2 Spankiesttv ;B Fah it
} Today: The next ten visitors who explain the difference befween

onrnat =nsd charhat rareiua 2 fona Sndnllas nanel

[+

Foo




u,
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Collapse < Reply 13 Retwsat W Fovadie

230 P4 -28 Feb 11 wiawet Dasmite

Sprinkles =SonnikesDMv BFeb1t
Today: The first {en visilors [o ask "do Mel Opera lovers love Sprinides
Red Velvet Cupcake yogurt?” receive a free pint of the samel

Cofapse & Reply 13 Retiese o Favarita

103 AM-28Fed 1 vizwap Datuils

Sprinkles = SprnkiesCliv 4Feb1r
The next ten visifore who sdy "Il gladly pay you Tuesday jor a
cupeake teday” receive a free *Sprinkies” cupeake)

Cellapse 4=~ Reply T3 Rehwest H Favoritz

353PM- 24 Fek *Tviawed Dataile

EW&’#;

T Sprinkles & SprnkiasCiAv 21Fgap 1
Estad Today: The next ten visitors who say "give me something hot that's

really cool” get a free Sprinkles cupeake!
Coiapsz + Reply T3 Reiviest W Favarite

834 AM-2)Fab 1t wawed Detaiz

Sprinkles £ SponidesDIfY . 4FeRN
Be ane of toay’s first ten at Sprintdes lo say “cupeake cappuccing”
fast, without Iripping up, fo receive a free cupeake & cappuccino!
Cottapzz 4 Reply 131 Rewrss! & Fevors=

107 PM -1 Feb 't v web Demie

e e e

Sprinkles &:5pankesDMY BFek 1 [

The next ten visilors today who say "Red Velvet is on Spifnkies”

AEES] receive d free pint of Red Velvel Cupeake froyol

CoBgnss 4~ Reply T3 Rshw=<t 'k Fevodtz

B13AM .- 1A Fab *1wiawed Details

Sprinkles £SpriniiesCV ) TFsp1l
If you are 17, come by Sprinkes today {The 17ih) and, just for asking,
receive any ane ifem pricad up to 55 FREEL

Colapss « Reply 1 Retwset % Fovaris

16 3ZAM-17 Feb 11 via wab Dstmils

Sprinkles £SpanigesDMyv 1 Feb 11
Wednesday the 16th: I you are 18, come by Sprinkles foday and get
any one Hlem priced up lo 85, FREE!

Colapss 4 Reply 41 Retwsst 3% Favosita

BI7PM - 19 Fab tT va web Datails

:! receive a fres sundae today!

Sprinkles & SprnidesCMY t3Feh 11
Sunday al Sprinkies: The first five who say “we read it on Tvitler™

-




GoRlapse < Reply 11 Ratvizat &k Fsvocita

E42 Al - 13 Fab 11 viswet Desaie

Sprinkles SSprnicesCMY *ifFeb 1t
% Be among the nexl ten 1o say "have a hear!” when ordering a dozen
IGEER Sprinkies cupcakes for Valenlines Day and pay just 514
Collapse < Regly €3 Refwest % Favorite

B3 AN 13 Fsh 1Y visweb Detals

% Sprinkles = SpnidaCiav 1 Fab It
i Saturday at Sprinkdes: Be one of the first ten lo ask "Can [ have 2
sundae on a Salurday?” to recsive 3 free sundael

Cellspsa <~ Haply 3 Remvsst W-Faworits

G50 Pid- 11 Fal 1Y g weh  Desils

3t Sprinkies = SpnnidesDiiv 1) Fb 1!
| Friday at Sprinides: the firsl fen visiters who say “H) try tast for a start”

2] receive a fres cong!

Colisgsz +~ Raply T2 Ratwest % Fsvonis

TIAPM - 10 Feb 1T wisweh Detals

A Sprinkles SSpnniesOMY & Feh 1t
seX Thursday @ Sprnkies: Be one of the first 20 fo say "l sawyou on
Twiller" {o receive a fres cupcakel

Collapsz & Reply 13 Reswest o Favodte

§:21 FM - 6 Fotr 11 wia wed - Detais

Sprinkles SSpnnkasCi 5 Feb 11
% Be amony the first five at Sprinkies {o ask “do you bland? {o receive 3
wcl free blend-in
Cotsase 4 Reply T) Raawset % Fzvonts

DIZ4PA-8Feb 1S wisweb Dstais

——— —— — - ——

Sprinkles 2SpankiesDMV sreptt | .
Say "l hveated Sprinkles” foday o be tweated fo a free ice cream! ’
Collspse - Raply vi Rawser W Fvoms

10.33FM -5 Feh 11 vigwelr Details

Sprinkies 2SprnkzsDIV SFebit |,
Rain or shing, the next ten visitors to Sprinkies who say "l came for a
hweel” may have a free ice cream conet

Colizpse 4~ Raply 13 Hativss! Xk Fmvadita

£25 &Kt - 5 Feb Yt vawab Datsie i

-lz
J
|

Sprinkles ¢ SpnnidesDMV 2Feb 11
The next 10 people to say Lafle Da get 3 free {attz at Sprinkles in
==l Polomac.

Coffiaps= <~ Reply 11 Rztwsst & Favorite

8 12 P - 3 Fabr 11 via web - Detsie

L Sprinkles D SpanidesOMY 1Feh 11
Whal a day for a laltel The first 10 people al Sprnkies 1o say "hold the |
" foam” oet a free iaflet Ve




Colapsz “ Reply %3 Renwst % Favorite

T2t AM- 3 Fes V1 waveb Deails

rp

Sprinkles =SpnnidezDiV ] ' Fgh 11
Getl warm at Sprinkies? The nexd 20 visitors vwho can say "a Ia mode”

" gel a free scoop of vanTla ice cream vith thelr cupeake ordst
Oolfap=z 4= Reply 131 Ratveal & Fauarits

BO3PM- | Fab 1Y viaweh Detaus

Sprinkles = SponidesDiv ‘Feb 14
Day off at Sprinkles! The next 20 vistors who can say “a la mode” get
a free scoop of vanila ice cream with their cupcake ordert

Caoftapse + Reply 13 Reiwest % Favorits

554 PM - 1 Feb 11 vi3 web - Detsils

Bagktoiop 1

i i e e Sttt e e et 4 e e e
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facebook .

Email or Phore Password

100 Xt

monencevsran W

[l reoe

=ergst ot pasinrd?

SprinklesDMV

160 Likes » 63 were hers

? Loca! Business

¢ 10148 River Road, Potomac, 8D,
1. 1(301) 299-8415

2

Aboul

Bl post photo / Video

- l Write something...

- | Activity
e
: People Who Like This

Peaple Talking About This Visits

4

SprinklesDMV
is on Faceboaok.

To connect with SprinklesDMV, sign up for Facebook today.

| o Like |
R L
P\-nukv? Aopan!
A a\'-fhn!
. Res_‘on m“'\em
B, sl e
b A ta -
Map
l, .
Highlights +
Recammendabons See All

5, Mike Cadolte
B The FRONANA's are the Bamb H
about 4 months ago

frse~g] SprinklasDMV
ATk Harch 24 &

A great day for a free espresso or Kids Ice cream with your
Sprinkles cupcake purchase. Shall we.see you around tea time
(not you, Dirk)?

SprinklesDMV
March 18 &

Have an espresso or 4 oz ice cream on us with your Sprinkles
cupcake purchase by mentioning this notice, through March!

Like - Comment - Share -



. ke - Camment - Share

SprinklesDMY
February 26 @

Espressa {oversi Free espresso with any cupcake purchase at
Sprinkles thru February.

tike - Comment - Share

] SprinklesDMV
Al February 19 @

Free double espresso when you buy a cupcake, any day in
February, at Sprinkles. Just ask.

* ike - Comment - Share

bmree]  SprinklesDMY
f=—y Pecember 31, 2011 A

Sprinkles cupcake promao extended thru Jan, Grder 12 a day
ahead and receive 18 for the same price, Works out to $1.59
each.

Like - Comment - Share h1

Py SprinklesDMV *
f==¢ October 9, 2011

Where do great cupcakes cost 51,597 Advance order a dozen
from Sprinkles and get an extra & free. That works out to $1.59
each. This month only!

Like * Comment - Share

B o SprinklesDMV
P2RE 1wy 16, 2011 @

July offer to Facebook followers: when you order 12 cupcakes
from Sprinkles you recelfve a second dozen free,

!E'F‘m Sp;inkluDHV
g DMay 15, 2011

Be one of the first ten 15 year olds to identify yourself for a free
sundae at Sprinkles on this Sunday the 15th!

Like * Comment - Share

SprinklesDMV

e A MA AAse B

" Ioled Facebook

brizecs SprinklesDMV
ML February 26 &

Caka & Ice cyeam? Free kids fce cream with any cupcake
purchase through Fehruary!

Like - Commant - Share

Digtrz| SprinilesOMyv
February 26 &

Sprinkles cupcakes as low as $1.59¢ Call for more information,
301-299-8415.

Liks - Comment - Share

focrn] SprinidesDMV
October S, 2011 A

If you are 9 years old on this baautiful 9th day of October, and
ameng the first 9 to let us know, enjoy a fres cupcake orlce
cream sundae at Sprinkles!

Like * Comment - Share

ety SprinklesDiV
f=y September 17, 2011 @

1f you phane in an order for one dozen cupeakes from Sprinkles
this month, you receive an extra box of six cupcakes free! Call
301-289-8415 to order.

Lo SprinklesDMVY
F=omg June 14, 2011 &

Today Is the 14th, so if you are one of the first 14 fourteen year

* Like - Comment - Shara hi

oids to state your age at Sprinkles, you will receive a free sundasl

Like + Comment - Share

jeirrey SprinklesDiMy
PR Apdl 21, 2011 @

Today at Sprinkfes, the first ten to ask the blonde lady at the

counter how many stripes her cat has recelve a free cupcakel

Like - Commant - Share

:_:—_z_r.- SprinklesDMV

AR ARAe B



E AP LY, VI v

Today at Sprinkles if you tefl us you prefer your veggiesin a
cupcake, you'll receive a frea carrot cake cupcake, while they
last!

ke - Comment - Share

{eenr] SprinklesDMV
P April 3, 2011 &

On Sunday, the next ten at Sprinkles who say "a balanced diet is
@ cupcake in each hand” receive one free!

i Like - Comment - Shaze

foten SprinldesDMV
March 19, 2081 &

Be one of the first ten today to ask of Sprinkles staff "Do you
blend?" to receive a free cupcake and ice craam blend-inl

+ Like - Comment * Share

SprinkicsDMV
Fabruary 23, 2011 &

Today: The next ten visitors swho say "give me something hot
that's really cool” get a free Sprinkles cupcake!

. Uke * Comment - Share

ey SprinkdesDMY
DEEY February 15, 2011 &

Wednesday the 16th: If you are 16, come by Sprinkles today and
get one thing priced up to $5, FREE!

Like - Comment * Shara

&-l-ﬁ Dirk Hiel Can't afford it
[R Febroary 18, 2011 2t 10:05am

&1

ey SprinklesDMY
o February 10, 2011 «*

Friday at Sprinkles: the first ten visitors who say "I'll try tart, for a
start” receive a free conel

Like * Comment - Share

E_.: AU 4, ZULL

The next five people at Sprinkles whe say "Banana Cocoa
Dingdong" recelve a free Sprinkie-in of their cheice!

{lke - Commant - Share

' ;-—m SprinklesDMY
March 27, 2001 W@

The next five peopls at Sprinkles who tell the blonde lady at the
counter they want 2 sundae for their striped cat, will recelvs 2
free sundae!

1
leeeer] SprinklesDMV
March 11, 2011 &

Today: Be among the first ten to say "I would like 2 Sprinkles
cupcake a la mode® and you shail be provided one, free”

Uk - Comment - Share

Py SprinklesOMY
2 February 21, 2011

Today: The fisst ten visitors at Sprinkles who can say "cupcake
cappuccing” really fast and without tripping up get a free cupcake
and cappuccinol

. Like - Comment - Share

ee] SprinkiesDMY
wﬂ Febiruary 51, 2011 &

Saturday at Sprinkles: Be one of the first ten visitors to say "can 1
hiave 2 sundae on a Saturday?" for a free sundae at Sprinides!

Like - Comment - Share 31

i'] ¥ Dirk Hiel *can 1 have 2 sundae o 2 Saturday?”
Fchmuy 12. 2011 at 12:01am

r";!m' SprinklesDMV
Fehruary 9, 2011 &

Thursday at Sprinkles: the first ten visitors who say "I sav/ you on

Like - Comment - Shase o1 Facebook” recelve & free cupcaka!
¥ Dirk Hiel "TH try tart, for a start”
; i thnmy 11, 2011 o ta18pm Like - Comment - Share 1
oo o s o Dirk Hied T saw you o FAcebook
Febmaw 9, 2011 at s.npm
Joined Facebook

Febrary 8, 2011
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

)
)
SOFT SERVE, INC. d/b/a SPRINKLES, ) Opposition No. 91194188
) Opposition No. 91195669
Opposer/Petitioner, ) Opposition No. 91195985
) Opposition No. 91195986
V. ) Opposition No. 91196035
) Opposition No. 91196061
SPRINKLES CUPCAKES, INC., ) Opposition No. 91196087
) Cancellation No. 92053109
Applicant/Respondent. %

EXHIBIT 38 TO THE DECLARATION OF JOHN L. SLAFSKY

CONFIDENTIAL — ATTORNEYS' EYES ONLY
RESTRICTED DOCUMENTS PURSUANT TO 37 CFR § 2.126

FILED UNDER SEAL SUBJECT TO PROTECTIVE ORDER

FILED UNDER oAl S B S e S =

These materials have been designated confidential, pursuant to a Protective Order, and
are not to be disclosed or reveated except to the Trademark Trial and Appeal Board and counsel

for the parties, or by order of the Board.



