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The City of San Diego (City), as Lessor under that certain Lease Agreement (Master
Lease) entered into with

Huntington, Kathryn Crake -

(Leesee) and filed in the Office of the City Clerk as Document 0-18264, hereby
. consents to that certain Shopping Center Lease (Sublease) between the above Lessee
(Sublessor) and

Richard Scott and Victor Zamora

{Sublessee) dated December 8, 1997 as amended. Said Sublease shall be
subordinate to the Master Lease in all respects. The City is hereby merely approving

the Sublease and the proposed use, and all terms and conditions of the Master Lease .

shall control and supersede any inconsistent or contrary provisions in the Sublease.
The City is not bound by any term or condition in the Sublease which in any way
conflicts with or is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following:

ASSIGNMENT AND SUBLEASING: Sublessee should not assign the Sublease or
sublet the premises or any part thereof without the prior written consent of Sublessor

- and the City of San Diego.. An assignment by operation of law shall automatically

terminate this Sublease

HOLD HARMILESS: Sublessee shall assume the defense of, indemnify and hold
harmless Sublessor and the City of San Diego from all claims, expenses and liability

of every nature, directly or indirectly arising from, or alleged to have arisen from’
operations conducted on the leased premises or from any act or omission of -

Sublessee, his agents and invites; provided, however, Sublessee's duty to indemnify
and hold harmless shall not'include any claims or liability arising from the established
active negligence, sole negligence, or sole willful misconduct of the Clty, its agents,
officers, or employees.

INSURANCE: Sublessee shall be insured by an insurance carrier acceptable to the
Sublessor and City against loss from public liability arising from the use or condition
of or operation conducted on the leased premises. Minimum coverage shall be $1
million Combined Single Limit Liability. A copy of the policy of insurance shall by
filled with City and shall name "THE CITY OF SAN DIEGO" as an additional insured.
Said policy shall specify that the policy may not be terminated, altered or canceled
without 30 days prior written notice to the City by the insurance company.
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: Should it become the necessary for Sublessor or .City to
commence legal proceedings to collect rent, to recover possession or enforce any
other provision of this Sublease, the prevailing party shall be entitled to an award of
reasonable legal costs, including court and attorneys’ fee.

THE CITY OF SAN DIEGO

Dated Mancl. 25,1998 oy G Vol
Jane E./Yickers, Deputy Director of Real
EstateYAssets Department for the City

Manager

APPROVED AS TO FORM:

| CASEY G. GWINN, City Attorney |
Déted g/l 7(//?'7 By%"g V/:

Dated V‘-'I’Z'?'qp 7 By W’v—i M/\/ﬁ)\

HAWPWDATA\SCOTTZAM
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PURPOSE

The purpose of these slgn criterla Is to
establish optimum tenant identiflcation with
overall harmony of deslgn for Tierrasanta
Town Center.

CONFORMANCE

Conformance to these criteria wili. be strictly
enforced. Non-conformlng or unapproved slgns
shall be brought Into conformance or removed
at the expense of the tenant within 30 days
wrltten notlce.

PAYMENT

The tenant responsibility for costs of
identiflcation signs Is deflned under
Acceptable Sign Type descriptlon. In
addition, the tenant shall pay for
installation and malntenance where required
as well as all necessary permlts and approvals.

APPROVALS

All drawings, deslgns, colors, typestyles and
logos shall be submitted to the owner for
speclfic approval prilor to fabrication. Only
approved copy/logos shall be lncorporated Into
each sign.



' NON-ACCEPTABLE SIGN TYPES

The following slign types are unacceptabte as tenant Identliflcation
slgns: '

A. Hand-palinted letterling, signs, employlng {umlnous paint, painted
cardboard signs, stlckers or decals hung around or behind glass.

Animated, flashing or audlble slgns.
Political posters, displays, campalgn slgns, etc.

Pole slgns, or other free-standing ground signs, other than those
already iIndicated.

BASIC SIGN CONSTRUCT ION

A. Non-corroslve construction materials Includling bolts, framling and:-
clips shall be used on all exterlor wall signs. :

B. All signs and thelr Installatlon must comply with local buildlng"
and electrical codes. ‘

EXCEPTIONS

No exceptlons to the above criteria shall be permitted wlthout the
express written authorlzatlon of the owner.
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STANDARD TYPESTYLE

Helvetica Medium
‘abcdefghijklmnopqgrstuvwxyz

- ABCDEFGHIJKLMNOPQRSTUVWXY?Z
1234567890 [&.,:;17°“7-"$¢% /&)



Slgn Type A

SINGLE TENANT [LLUMINATED WALL SIGN
(Tilustration Next Page)

Each tenant with excluslive entrance is entltled to {1) wall
ldentlficatlon consisting of business name,

LOCATION: Tenant slgn centered over shop entrance.

SIGN DESCRIPTION:

CABINETS SIZE:

LETTERS:
Standard:

Custom:

TYPESTYLES

Standard:

Custom:

COLORS:

Tenant slgn cabinet shall be fabrlcated aluminum or
gatvanized metal, sultably primed, and palnted wlth
polyurethane enamel. Slign cablnet shall be bullt

exactly to match exlsting slgn cabinet In shape and

thickness.

Tenant slgn shall have fluorescent |lghts
sufflclient to achiteve even {lluminatlon of slgn face.

Helght shall be 2'-4-7/8"; length shall be no more
than 70% of store frontage, or existing cabinet may be used.

#2283 Red; 1/8" acryllic.

3/4™ Black trimcap, subject to owners prior
written approval., Sample may be requlred.

Helvetlica Medlum

Tenant logo or custom typestyle may be permitted
subject to owners prior written suthorlzatlon.

Sign cablinet: As installed by Landlord.
Sign background: #2416 3/16" Ivory acrylic.
Letters: #2283 1/8" Red acriylc,

MAXIMUM COPY AREA: (See {llustrations for marglin requlrements)

Tenant ts responsible for cost of ceblnet, letters, Installatlon

and permlitting.



AMENDMENT #4 TO LEASE DATED DECEMBER 27, 1996 BETWEEN ARENA
GROUP 2000 (Successor in interest to Kathryn Crake Huntington) AND ROEL
CONSTRUCTION COMPANY, INC.

RECITALS:

Landlord and Tenant have entered into that certain Shopping Center Lease (hereinafter
referred to as the “Lease”) and to which this Amendment is attached.

Landlord and Tenant now desire to supplement and amend the Lease and to agree as to
certain other matters as hereinafter set forth.

| NOW, THEREFORE, in consideration of the foregoing and of the mutual agreement of the

parties hereto to the terms and conditions hereinafter contained, the parties agree as follows:

1.

Except as noted to the contrary herein, the terms used herein shall be defined as provided in
the Lease, and the Lease is incorporated herein by reference.

The Recitals set forth above are hereby acknow]edged to be true and correct by the
undersigned and are incorporated herein by reference.

The term of the lease will be on a month-to-month basis effective April 1, 2007. Either party
can cancel the contract with 30 days written notice and notice can be given on any day of the
month. :

Lessec agrees to keep the terms and conditions of this lease confidential. All other terms and
conditions of the lease shall remain in full force and effect.

LESSOR: ~ LESSEE:

Arena Group 2000 ‘ Roel Construction Company, Inc.

LA’}LA " | By: af‘/ﬂ W

EmW m 7
Title; ~ CF0

} b /07/ | 3-33-07

Date Date
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The City of San Diego (CITY), as Lessor under that certain Lease Agreement
(MASTER LEASE), dated March 1, 1996, entered into with

Huntington, Kathryn Crake

(LESSEE) and filed in the Office of the City Clerk as Document 0-18264, hereby
consents to that certain Amendment #1 (AMENDMENT) dated June 22, 1998, to
Shopping Center Lease (SUBLEASE) between the above Lessee (SUBLESSOR) and

ROEL Construction Company, Inc. a North Dakota Corporation

(SUBLESSEE} dated December 27, 1996. Said AMENDMENT shall be subordinate to
the MASTER LEASE in all respects. The City is hereby approving the AMENDMENT,
and all terms and conditions of the MASTER LEASE and this consent shall control and
supersede any inconsistent or contrary provisions in the AMENDMENT. The City is
{not bound by any term or condition in the AMENDMENT which in any way conflicts
with or is additional to the provisions of the MASTER LEASE.

In addition, this consent is subject to the following:

- Assignment and _Subleasing: SUBLESSEE shall not assign or sublet the subleased

premises at 3350 Spots Arena Boulevard or any part thereof without the prior written
consent of SUBLESSOR and the CITY. An assignment by operation of law shall
automatically terminate the SUBLEASE.

Hold Harmiess: SUBLESSEE shall assume the defense of, indemnity and hold
harmless the CITY from all claims, expenses and liability of every nature, directly or
indirectly arising from, or alleged to have arisen from operations conducted on the
subleased premises at 3350 Sports Arena Boulevard, the condition of the premises
or from any act or omission of SUBLESSEE, his agents and invitees; provided,
however, SUBLESSEE’'S duty to indemnify and hold harm!ess shall not include any
claims or liability arising from the established active negligence, sole negligence, or
sole wiliful misconduct of the CITY, its agents, officers, or employees.

Insurance: SUBLESSEE shall be insured by an insurance carrier acceptable to the
SUBLESSOR and CITY against loss from public liability arising from the use or
condition of or operation conducted on the subleased premises at 3350 Sports Arena
Boulevard., Minimum coverage shall be $1 million Combine Single Limit Liability.
SUBLESSEE shall file with the CITY a copy of the policy of insurance which shall
name "THE CITY OF SAN DIEGO™ as an additional insured. Said policy shall specify
that the policy may not be terminated, altered or canceled without 30 days prior



written notice to CITY by the insurance company.

Legal Proceeding: Should it become necessary for SUBLESSOR or CITY to commence
legal proceeding to collect rent, to recover possession or enforce any other provision
of the SUBLEASE, the prevailing party shall be entitled to an award of reasonable
legal costs, including court costs and attorney’s fees.

Subordination: This consent permits sublease of a portion of the premises at 3350
Sports Arena Boulevard covered by that certain MASTER LEASE, dated March 1,
1996 between the SUBLESSOR and the CITY. The AMENDMENT is subject and
subordinate to the covenants and conditions of said MASTER LEASE notwithstanding
any provision hereof contrary or in conflict with said AMENDMENT.

SUBLESSEE Improvements: The SUBLESSEE shall not construct any permanent

improvements on the subleased premises at 3350 Sports Arena Boulevard, without
the prior written approval by the City Manager.

Early Termination: The CITY has the right to terminate the MASTER LEASE at any
time prior to the current MASTER LEASE expiration date of February, 28, 2006, by
providing a one-year advance notice to SUBLESSOR. In the event the CITY exercises
its early termination rights, the SUBLEASE as amended will be also terminated. The
costs of ROEL's unamortized portion of the original improvements affixed to suite L,
at 3350 Sports Arena Boulevard (in the amount of $0 {(zero dollars)) will be used to
calculate payment due to SUBLESSEE in accordance with Section 2.1(b) of the
MASTER LEASE.

Signs: SUBLESSEE agrees not to erect or display any signs, marquees, awnings or
advertising at 3350 Sports Arena Boulevard without the prior written consent of the
CITY. :

THE CITY OF SAN DIEGO

Dated \©=-J4a-28 By Mp__

Supervising Property Agent
for the City Manager

Sublessor

Dated H/M/?S/‘
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Sublessee

Dated  Jis0 48 By /%,,ﬂ ol

APPROVED AS TO FORM
AND LEGALITY:

CASEY G. GWINN,
City Attorney

Dated _12[?/9¥ By ‘ﬂ&wﬂ—d“)w

DeputyC )

HAWPWDATA\ROEL1AMD
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AMENDMENT #1 TO LEASE DATED DECEMBER 27, 1996 BETWEEN KATHRYN
CRAKE HUNTINGTON (LESSOR) AND ROEL CONSTRUCTION COMPANY, INC.

(LESSEE)

1. Section 3.j is hereby amended to include 3350 Sports Arena Boulevard, Suite L, which is
approximately 4,000/SF.

2 Rent for Suite L to be $.70/SF or $2,800/month, plus prorata share of Common Area
Maintenance charges, beginning on July 1, 1998. Rent and CAM charges to be waived for

the first three months.

3. Roel Construction to be responsible for all tenant improvements. Copies of all appropriate
permits, plans and City approvals to be provided to Landlord.
All other terms and conditions of the existing lease to remain in full force and affect.

LESSOR LESSEE

Kathryn Crake Huntington Roel Construction Company, Inc.

J By: 61/}4 (7 /(/«/6‘

e,

Title

A 4 G18-98
Date Date




CONSENT._TO SUBLFASE AGREEMENT

The City of San Diego (City), as Lessor under that certain Lease Agreement (Master
Lease) entered into with :

Huntington, Kathryn Crake

(Lessee) and filed in the Office of the City Clerk as Document 0-18264, hereby
consents to that certain Shopping Center Lease (Sublease} between the above Lessee
{Sublessor) and -

ROEL Construction Company, Inc. a North Dakota Corporation

(Sublessee) dated December 27, 1996. Said Sublease shall be subordinate to the
Master Lease in all resprcts. The City is hereby merely approving the Sublease and
the proposed use, and all terms and conditions of the Master Lease shall control and
supersede any inconsistent or contrary provisions in the Sublease. The City is not
bound by any term or condition in the Sublease which in any way conflicts with or
is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following:

Assignment and_Subleasing: Sublessee should not assign this Sublease or sublet the
premises or any part thereof without the prior written consent of Sublessor and the
City of San Diego. An assignment by operation of law shall automatically terminate
this Sublease.

Hold Harmless: Sublessee shall assume the defense of, indemnify and save harmless
Sublessor and the City of San Diego from all claims, expenses and liability of every
nature, directly or indirectly arising from, or alleged to have arisen from operations
conducted on the leased premises or from any act or omission of Sublessee, its
agents and invites.

Insurance: Sublessee shall be insured by an insurance carrier acceptable to the
Sublessor and City against loss from public liability arising from the use or condition
of or operation conducted on the leased premises. Minimum coverage shall be $1
million Combined Single Limit Liability in an occurrence form. A copy of the policy
of insurance shall by filled with City and shall have "THE CITY OF SAN DIEGO" as an
additional insured. Said policy shall specify that the policy may not be terminated,
altered or canceled without 30 days prior written notice to the City by the insurance
company. -

Legal Proceeding: Should it become the necessary for Sublessor or City to commence
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legal proceedings to collect rent, to recover possession or enforce any other provision
of this Sublease, Sublessee agrees to pay all legal cost in connection therewith,
including a reasonable sum as attorney's fees.

Sublessee Impraovements: No permanent improvements shall be constructed on the
premises by Sublessee without the prior written approval by the City Manager.

Early Termination: The City has the right to terminate the Master Lease at any time
prior to the current Master Lease expiration date of February, 28, 2006, by providing
a one-year advance notice to Sublessor. In the event that the City exercises its early
termination right, the Sublease will be also terminated and the approved costs of
ROEL's improvements in amount of $322,032 will be used to calculate payment due
{if any) to Sublessee in accordance with Section 2.1(b} of the Master Lease.

Right to Extend: The Master Lease terminates on February 28, 2006. The City is
hereby approving the Sublease and the Option to Extend the Sublease through
February 28, 2006, provided all terms and conditions of the Sublease remain
unchanged. Any modification or extension of the Sublease (by exercise of option or
otherwise) beyond February 28, 2006, shall be subject to the prior written consent
of the City.

Signs: Sublessee agrees not to erect or display any signs, marquees, awnlngs or
advertising without the prior written consent of the City.

THE CITY OF SAN DIEGO

Dated7' 9-97 | 87’7

Sup‘érvi g Propzjty Agent
for the City Mandger

APPROVED AS TO FORM:

CASEY, G N, (ity Attorney

LA

Dated __1 Il
Deputy \

A
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Dated [0/5/07

Dated bb//,g/é‘?

HAWPWDATA\ROELSUBL

Sublessee

o S

Sublessor
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This Lease between Kathryn Crake luntingten ) - .

" a p_individual ("Landlord”), and . ROEL Construction Company, Inc.

.a North Dakata Corporation (“Tenant™), is dated December 27 19 96 .

1. LEASE OF PREMISES.

In consideration of the Rent (as delined al Seclion 9.5) lo be paid by Tenant and the provisions of this Lease, Landlord leases
to Tenant and Tenant ieases from Landiord the Premises shown by diagonal lines on the plan attached hereto as Exhibit A",
and lurther described at Section 3.j. The Premises are located within the Shopping Center describad in Section 3.1. Tenant
shall have the non-exclusive right {unless otherwise provided herein) in common with Landlord and other tenants, subtenants
and invitees of the Shopping Center, to use of the Common Areas (as delined at Section 3.d.).

2. LEASE REVIEW OBLIGATIONS OF LANDLORD AND TENANT.

Landlord and Tenan! acknowledge and agree lhat each has the responsibility 1o personally review and approva the conlents
of this Lease and lo have this Lease reviewed, approved, and modilied as needed by its atlorneys belore ihe Lease is signed.

3. DEFINITIONS.

As used in this Lease, the folipwing terms have the {oliowing meanings:
a. Annual Percentage Rental Rate (Section 9.4): ___L % of Tenant's Net Sales.

b. Broker(s) .
Landlord’s Broker: URC Manazement

Tenan!'s Broker:

John Burnham & Company

Commission Payable to Landlord’s Broker (Section 38.1): $_As_per_schedule.

Landlord’s Broker hereby discloses 10 Landiord and Tenanl thal Landlord’s Broker is acting in this transaction as lhé'—agent
of (check applicable box below): -

[ Landlord exciusively; of
[ both Landlord and Tenanl.

Landlord and Tenant each consent 10 such represenlalion by Landlord's Broker.

c. Commencement Date: The earliest ol lhe following dates:
(m‘ne*date“l‘enanrmiﬁaﬂropensﬂorbusinessﬁn-thrfPremises,

(ii)—fit)‘daysz\ftt=:r-suk:vst?:cntiz:h:c:rnplclion“t:n‘-l:andIcrn:i‘:.—Worl'rin-th:3ff°:‘cmis:::r(zis-dt:ﬁnc\:i'irrE'?dﬁil::itW)‘f‘T‘he
date of such substantial compielicen is the dale lhe.Premises are sutac‘siz_iﬂi’ziﬂy,complelﬂe—the‘eﬂent of Landiord's Work,
excopt[or suchwark ot Lo o Cann?‘tfc—lofn‘:\ﬂ%'mﬂiﬂnanmarf Fims nacessary portions of Tenant's Work (as defined

" in Exhibit *'C""). Substani mpiation ol Landlord’'s Work shall be evidenced by nolice to Tenant from Landlord's
arohtte gsignated represenlalive-lhal-subslannul completion-has-occurredoF
(iii)

Tenant's Tenlalive Commencement Dale'(Article 7)is April 1, 1997 (See also Addendum)

Tenan! shall commence Tenanl's Work promplly upon subslantial completion ofLandlord's Work and shall diligently
complete Tenant's Work s0 that Tenant can promptly open for pusiness in the Premises.

d. Common Areas: All areas, siruclural portions, facililies and gquipment ol the Shopping Cenler oulside the Premises and
the premises of olher tenants, bul within the exlerior boundaries ol the Shopping Center thal are provided and designated
by Landlord from lime to time for the general use, benelil andl/or convenience ol Tenanl and/or other tenants of the
Shopping Center and/or their respective authorized representalives and invilees. Common Areas include without
limitation, pedestrian walkways and palios, landscaped areas, sidewalks, service corridors, public restrooms, stairways,
rools, walls, plazas, mails (including any enclosed ralls whare climale control is provided), throughways, loading areas,
parking areas, and roads, ali as generally shown on the plan attached herelo as Exhibit 'A". Landlord shall have the right
lo regulate or restricl the use ol the Comimon Areas.

e. FloorArea: Astlobolhthe Premises and the Shopping Center, the respeclive measurements of floor area as are from time
to time subjecl to lease by Tenant and zll tenants of the Shopping Center, respeclively, as determined and applied by
Landlbrd on a consistent basis throughoul the Shopping Centor.

{. Index {Section 9.2): The United States Department ol Labor, Bureau of Labor Stalistics Consumer Price Index for All
Urban Consumers, __L0S Angeles/Anahcim/Riverside R

Average, Subgroup "All lems' (1982 - 84 = 100).

()
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a. Landlord's Malling Address: ___ 4152 Vivian Street .
‘ San. Diego, CA 92115

Tenant's Ma;‘h‘ng Address: 3366 _Kurtz Street
San Diego, CA 92110 L —
/20960 = (L&
h Minimum Annual Rent (initial) (Section 9.1): § 1%’30)%_39{ year, payable in twelve (12) equal monthly
installments each year. .

i Outside Date for Delivery of Possession (Article 7): Rone

i. Premises: Thatporlion ol the Shopping Genler containing approximalely 16, 800 square feet of Floor Area,
shown by diagonal lines on Exhibit “A’ located onthe _arade level of the Shopping Center and designated
space _3360-A-I1 _The Premises has dimensions ol approximaley 2_40 ' feel in trontage and
approximately __70 feelin depth.

k. Security Deposit (Article 36): $ _10,000.00__

I. Shopping Center: The building of which he Premiges is a part (the "' Buildin Y and any other buildings and improvements
on the real property (the “"Property”’) located al 3560 Sports Arena Boulevard
and further described on Exhibit "A’". The Shopping Cenler is known as Sports Arena Square

m. Tenant's First Adjustment Date (Section 9.2): Tretirst-dayofthe-calendarmonth-following-the-Gommeneement Beay
" plus————ontits.  Twelve (12) wonths from the Commencement Date.

21.8 %.

n. Tenant's Proportionate Share (Initial):

Such share is a Iraction, the numerator of which is the Floor Area ol the Premises, and the denominator of which is the
Floor Area of the buildings in the Shopping Center available for exclusive use and occupancy by tenants (excluding the
Floor Area of those areas, il any, designated by Landiord on Exhibit A’ as ""Major Stores™"), as delermined by Landlord
irom time to lime on a consistent basis. As of the dale ol this Lease the Shopping Center (excluding any Major Stores)
conlains a tolal Floor Areaol 21,163 square [eel.

G. “Tenant's-Radius(Section2+3)-—=——miles-Iroem-the-Fremises:

p. Ttnant‘s—Salchreakpoinff—'thrdollanvmrqual*to*thc-therrhdinimnnrAnnnakRempayabta-by:Fenam'divided't—rwm
Anrruai'Perccntagc-Hcmal-Hatc.—Asonhc-eommcnccmcnt-Butc—?cnant'—aﬁniﬁal-SalcsrBrcukpxﬁx - .

q. Tenant's Trade Name (Article 11): ROEL Construction Company, Inc.

. Tenant's Use Clause (Article 11): The Premises shall be used and occupied only for the purpose of __storaqe

and office space.

and for no other use cr purpose.

S. " Terrri‘;ﬂlge (]‘Z)P)rm ol lhis Lease shall begin as ol the date hereol and shall conlinue therealter for a period

of o years and N/A months (plus any partial month) following the Commencement Date.
The Commencement Date and expiralion dale ol the Lease shall be set forth in Landlord's Nolice of Lease Term Dales
(the “'Notice'"), which shall be substantially in the form sel lorlh at Exhibit “‘F'". The Nolice shall be served on Tenant
promplly lollowing determinalion of lhe Commencemenl! Data under Section 3.c. '

4. EXHIBITS AND ADDENDA.

The exhibils and addenda lisled below (unless lined out) a:e incorporaled by reference in this Lease:
a. Exhibit A" - Plan Showing the Premises and Shopping Center (See Sections 3.j, 3.1 and Arlicle 5)

b. Exhibit “B"* - Shapping Center Rules and Regulations (See Seclion 25.5)

e—Exhibi-=E- Fandtord s Workcand-Termant s Work

d. EXﬁlUﬂ‘“‘D“"—_SaTﬂTJTE'TUrTn‘Ut“T‘en?mt'E'stUppa!‘eerlilicatB‘(See-Section-QS:ﬁ)
g Exhiptr=E—=S8toppmmy-Genter-Gign-Griterie
IT—E)Immr‘“F“*'?tﬁﬂdtmd*s—Nmiccvf—tcasc%ranotcﬂGcc—Gecﬁoﬁ—Bro)

g Exhibit G- —=Cuaranty vt trease”

i.  Addenda:




5 ¥HOPPING CENTER PLAN.

The plan of the Shopping Center attached as Exhibil A" shows, among other things, the principal improvemenls which initially
_comprise or witl inilially comprise the Shopping Center. Tenan! agrees that L andlord may at any time and from time lo time,
change the shape, size, localion, number, and extentof the improvements now shown on Exhibit '*A’* and may eliminale or
add any improvementis o any portion of the Shopping Cenler, but Landlord agrees (i) not lo materially change the size of
‘ocalion of the Premises withoul Tenant's consent, and (i) thatany such changes will not materially adversely affectingress
to and egress from the Premises, visibility of the Premises of parking availability in the Shopping Center.

6. OTHER TENANCIES.

Landlord reserves the absolule right to effect such other lenancies and uses in the Shopping Cenler as Landlord, in its sole
business judgment, delermines best promoles the inleresls of the Shopping Center. Landlord and Landlord's Broker do not
represent, and Tenant does not rely on the possibilily, that any specilic tenant or number of tenants will occupy space inthe

Shopping Center during the Term.

\

7. DELIVERY OF POSSESSION.

Landlord agrees lo deliver to Tenant and Tenant agrees lo accept from Landlord possession of the Premises promplly upon
subslantial completion of L andlord's Work. If lor any reason Landlord does nol deliver possession of the Premises lo Tenant
with Landlord's Work substanlially complete al least 30 days pefore Tenanl's Tentative Commencement Date, Landlord shall
not be subject to any liabilily for such lailure, and the validity of this Lease shall nol be impaired, but the Commencement Date
shall be delayed by the number of days delivery is delayed and Rent shall be abated until 30 days following the dale of
subslantial completion of Landlord's Work in the Pramises. Notwlithstanding anything to the contrary contained herein, Il
Landiord does nol deliver possession of the premises to Tenant on or belore the Outside Dale lor Dellvery of Possassion, this

Lease shall terminate and be of no further force or ellect, and Landlord and Tenant shall have no further obligations hereunder.

8. TENANT'S WORK.

Tenant shall commence conslruction of Tenant’'s Work as-delined-in-Exhibit-€*" no later than the date of substantial
completion of Landlord's Work in the Premises and shall diligently complete Tenant’s Work. Landlord shall give-Tenant not
jess than 10 days' advance writlen notice of such anticipated date ol substantial completion of Landlord’s Work. Tenant shall,
al any lime requested by Landlord or Landiord’s architect, conslruci those portions of Tenanl's Work necessary 10 enable
Landlord to proceed with tandlord's Work hereunder. Tenant shall open the Premises for business within 30 days following
ihe date ol substantial completion of Landlord’s Work in the Premises.

9. RENT. iy ) -

9.1 Payment of Minimum Annual Rent. Tenant agrees 10 pay the Minimum Annual Rent during the Term for ils use and
occupancy of the Premises. Minimum Annual Rent shall be payable in advance on the first day of each calendar monthof the
Term without notice, setolf or deduction, in lwelve (12) equal monlhly installments during each yearof the Term. lf the Term
bagins (or ends) on olher than the firsi (or lasl) day of a calendar month, the Minimum Annual Rent for the partial month shall
be prorated on a daily basis, based on a 30 day month. Tenanl shall pay Landlord the firstinstallment of Minimum Annual Rent

when Tenanl execules this Lease.

9.2 ‘Adjusted Minimum Annual Rent.
a. The Minimum Annual Rent sel jorth at Section 3.h. shall be adjusted annually (the “Adjustment Dale"'), commencing
on Tenant's First Adjustment Date. Adjustments, il any, shall be based only upen increases (if any) in the Index. The Index
in pubtication 3 months belore the Commencemenl Date shall be the "Base Index.”” The index in publication 3 months
belore each Adjustment Date shall be the ~Comparison Index."” As of each Adjustment Date, the Minimum Annual Rent
payable during the.ensuing lwelve-month pericd shall be delermined by increasing the initial Minimum Annual Rent by
a percenlage equal to the percentage increase, il any, in the applicable Comparison Index over the Base Index. If the
Comparison index for any Adjustment Dateis equal lo or lessthan the Comparison Index lar any preceding Adjustment
Date (or the Base Index, in lhe case ol the Firsl Adjustment Dale), the Minimum Annual Rent for the ensuing twelve-month
period shall remain the amount ol Minimum Annual Rent payable during the preceding twelve-month period. When the .
Minimum Annual Rent payable as ol each Adjustment Date is delermined, Landlord shall promplly give Tenant written
notice of such adjusted Minimum Annual Rent and the corresponding adjusted Tenant's Sales Breakpoint and the
manner in which each was computed. The Minimum Annual Rent as so adjusled from time to time shall be the ""Minimum
Annual Rent” for all purposes under this Lease.

b. Il at any Adjusiment Dale the Index no longer exists in the form described in this Lease, Landlord may substitute any
substantially equivalent olficial index published by the Bureau ol Labor Stalistics or its succassor. Landiord shall use
any appropriate conversion lactors 1o accomplish such substilution. The substitule index shall then become the "‘index"’

hereunder.

9.3 Property Taxes. .
a. Beginning with the Commencement Date and lor the balance of the Term, Tenant shall pay to Landlord as ''additional

rent” the amount of taxes and assessments lavied and assessed lor any year u;ion the Premises and the underlying
Property (the 'Premises Property Taxes'’). Such sum shall be prorated lor any partial year of the Term on a daily basis,
based on a 360 day year.

If the Premises and the undarlying Properiy are nol separately assessed, but are assessed as part of the land and
improvements on alarger parcel {hereinaller the “Larger Parcel”), Tenanl’s share ol Premises Property Taxes shallbe
a tractional portion of the property taxes an the Larger Parcel, the numerator of whichis the Floor Area of the Premises,
and the denominator of whichis the Floor Area ol alt the areas available for exclusive use and occupancy by tenantsol
the Larger Parcel. Tenanl shall pay Premises Property Taxes to Landlord as part ol Common Area Costs at the times
and in the manner provided for the payment of Common Area Costs al Section 25.3 of this Lease. For purposes hereof,
an equitable adjustment shall be made lor buildings which are only parlialty completed on the date such properly laxes

become a lien.

It any Premises Properly Taxes (including any assessments which may be evidenced by improvement cr otherbonds)
due hereunder may be paid in annual inslalimenls, only the amount ol such annual instaliment {with an appropriate
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., proration for any partial year) and stalutory inlerest thereon shall be inch’d in the compulation of annual Premises
Property Taxes.

b. The term '‘Premises Property Taxes” shall mean: (i) any lee, license lee, license lax, business license lee,
commercial rental tax, levy. charge, assessment, penally or lax imposed by any taxing authority against the Premises,
Property or the Shopping Center; (i) any tax on Landlord’s right o receive, or the receipt of, rent or income from.the
Premises, Property of the Shopping Center or againsl Landlord’s business of leasing space in the Shopping Center;
(iiiy any tax or charge lor fire protection, streels, sidewalks, road maintenance, refuse or other services provided to the
Premises, Property or Shopping Center by of through any governmental agency, (iv) any tax imposed upon this
\ransaction or based upon a re-assessmenl of the Premises, Property or Shopping Center due to a change in ownership
or transfer of all or part of Landlord's interest in the Premises, Property or Shopping Center: and (v) any charge or fee
replacing any tax previously included within the definition of real properly 1ax. “premises Properly Taxes' do nol,
nowever, include Landlord’s lederal or state income, lranchise, inheritance or eslate {axes.

M-Pcrccntage-ﬁentuh-in-add'rﬁon-to—the-Minirnnnﬁkﬂnnal'ﬁem-and‘mhsrsunmequired‘tcrb _
Lease, Tenant shall pay as "per'cenlage rental’’ a sum equaltothe Annual Percentage Renlal Rale time ount ol Nel
Sales of Tenant (as ''Nel Sales" is delined in Section 10.1 hereol) made {rom or upon the Premj ing each calendar year,
less the amount of Minimum Annual Renl paid by Tenant during such cale:{?‘y_aa —Pofcentage rental shall be computed
each calendar month and on or before the date the following month'siastaliment of Minimum Annual Rent becomes due
Tenant shall pay to Landlord the'amount by which the su matled as the Annual Percentage Rental Rate of Tenant's Nel
Sales during that period exceeds the Minimurt alRent payable by Tenant during tha! period. Within 90 days after the
end of each calendar year the Net S enanl during that calendar year and the amounts payable lo Landlord as Minimum
Annual Rent and as pes & rental for that calendar year shall be delermined. |f Tenanl has overpaid percentage rental,
Tenant sha i€ a prompt refund ol the overpayment; il Tenanl has underpaid percentage rental, Tenanl shall immediately
pa delisieney-lotardiord!

Percentage rental due for any partial month of the Term shall be proraled on a daily basis based on a 30-day month. The
obligations hereunder shall survive the expiration of the Lease Term.

9.5 Additional Rent. Tenant shall pay, as addilional rent, all sums of money required lo be paid pursuant to the lerms ol this
Article 8, !he-sums.lo-be-paid.pur.suanl-lo-Arlic—;les—1~2r22:-25-and”Eva1ibil-iéGL', and all other sums of money or charges required
to be paid by Tenant under this Lease, whetlher or nol such sums are specilically designaled as “additional rent." All amounls
required 1o be paid by Tenant hereunder are somelimes colleclively relerred to as ""Rent.”

9.6 Interestand Late Charges. It Tenant fails to pay when due and payable, any Rent, additional rent, or other sums due
irom Tenan! under this Lease, the unpaid amounts shail bear interest at the maximum lawtul rate from the dale due to the date

of payment.

Tenant acknowledges that ils late paymenl of any monlhly inslaliment of Minimum Annual Rent will cause Landlord 1o incur
cerlain costs and expenses not conlemplated under this Lease, the exact amount of which is extremely difficult or impractical
to fix. Such costs and expenses will include. wilhout limitation, loss of use ol money, administrative and collection costs, and
processing and accounting expenses. Therelore, if any installment of Minimum Annual Rent is not received by Landlord from
Tenant by the filth (5th) day of the month for which such instaliment is due, Tenant shall immediately pay lo Landlord a late
charge equal lo 10% of such installment. Such lale charge is in addilion to any interesl due pursuant to the preceding
paragraph of this Seclion 9.6. Landlord and Tenant agree thal this lale charge represents a reasonable estimate of costs and
expenses incurred by Landlord from, and is tair compensalion to Landlord for ils 10ss sulfered by, such nonpayment by Tenant.
Acceplance of this late charge shall not constitute a waiver of Tenant’s delault with respect to such nenpayment by Tenanl
nor prevent Landlord from exercising any other rights and remedies available to Landlord under this Lease.

9.7 Paymentof Renl. All Renl and other paymenls due under this Lease shall be paid by Tenantlo L.andlord at Landlord’s
management ollice inthe Shopping Center, or at such olher place as may fromlime 10 lime be designaled by Landlord in writing
at least 10 days prior to the nexi ensuing paymenl dale, o

10. NET SALES.

fﬁﬁ—BeﬁniHon—el—‘—‘Nel—«Seles.—i—'—'Ne!—Soles'—'-el-—'i¢enant-_-as—used—inﬂhia—bease,—meansﬂhe—grosa-selling—pricc—o
merchandise or services sold in or from the Preimises by Tenant, ils sublenants, licensees and/or concessionaires, har
{or cash or on credit and whether made by slore personnel or by vending machines, but excluding the following:

(i) The selling price ot all merchandise relurned by customers and accepled lor ull credit or the amoupt Gl discounls and

allowances made on such merchandise;

(i) The selling price ol goods relurned 1o sources or translerred 10 another store of warehause owned by or alfiliated with

Tenant;

(i} The price allowed on all merchandise traded in by customers for credit or the Ont of credit for discounts and allowances

made in lieu of accepling a trade-in;

(iv) Delivery charges,
('siness. This exclusion shaif notinclude any amounl paid or

(v) Cashrefunds made lo customers in lhe ordinary courzy
payabie for what are commonly known as trading stam

(vi) Interest, service or sales carrying charges opether charges, however denominaled, paid by customers for extension of
credit on sales, where such charges ar?i Zluded in the merchandise sales price;

(vi) Receipts from public leleph?m mp machines or vending machines installed solely lor he use ol Tenanl's employees;

(viily Salestaxes, so-callefr:?u tax@es, CONswmErs’ excise laxes, gross receipts taxes and olher similar laxes now or hereafter
imposed upon the sale 0 erchandise or services, bul only il collected {rom cuslomers separalely [rom the selling price ol

merchandise :yerdce/s; and
(ix) Sales oflitiures, equipment or property which are not slock in rade.

premises.shall be considered as made and complelad therein, even though bookkeeping and
l-another~Iocatiom:nd-cvcn-though~actcmHiHing—0H'he*saie-cr-s i

originaling at the
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wot deﬁmerrcf'thefmerchandisc’maybcm’—“cffrom-'piace-othcr1han-thc—Premiscsf.-H-salc-onﬁ*nstaihﬂtm-omditsha
ireated as a sale for the full cash price at the lime of sale.

10.2 Statement of Net Sales. Tenant shall furnish Landlord with an accurale statement ol Tenant's Net Sales withi
after the close of each calendar month, and an annual statement ol MNet Sales (which shall include a monthly preakdown ol
Nel Sales) within 60 days alter ihe close ol each calendar year. Such stalements shall be signed and cerlifigd as accurale by
Tenant. The annual stalement of Nel Sales shall be audiled and cerlilied as correcl by Tenanl's Centifi
In addition, Tenant shall furnish Landlord with a copy of ils state and local sales and use lax return
such return is fited or required to be fited with the appropriale governmental agency.

ithin 30 days afler any

Tenant shall keep and shall require any sublenants, licensees and/or concessionaires 10 p, al the Premises of at such other
place approved by Landlord in writing, full and accurate books ol account, records ped other pertinent data (including cash
register receipts) ol the gross sales, Nel Sales, credits, refunds and other pertineptbusiness {ransaclions made lrom or upon
or otherwise refating to the premises. Such books, receipls and records shally@ kept for not less than 2 years afler the close
of each calendar year to which they relale and shall be available for inspgetion and audit by Landlord and its representalives
at all times during regutar business hours. Landiord’s receipt of any slgiément ol Nel Sales or Tenant's payment of percentage
rental for any period shall not pbind Landlord as lo the correciness the stalement or amount ol the payment. Within 2 years
after the receipt of any such statement, Landlordor its designalpd Certified Public Accountant shall be antitled to audit Tenant's
gross sales and Net Sales foliow 1dh nolice to Tenant. Such audit shall be conducted during normal
business hours at either the Premises or Tenant’s pripcipal place ol business. lf such audit determines thal there has been
a deficiency in the payment ol percentage rental, th such deficiency shall become immediately due and payable with inlerest
at the maximum lawful interest rate {rom the dpi€ said paymenl should have peen made. In addition, it an annual statement
statemnent of Tenant is found 10 have undfy{{zled Net Sales by more than 2% and il Landlord is entitled to any additional
percenlage rental ag'aresult ol suchu “statermnent, then Tenant shall pay all of Landlord's reasonable costs and expenses
incurred in connection with perforprfng such audil and collecting the amounls due Landlord. If such audit discloses an
additional liability for percentag &nal of $1,000 or more for the period covered by the audil, Landlord may, in additionto any
other remedies it may have Tenant's breach of this Lease, terminale this Lease by wrilten nolice to Tenant given within
60 days after Landiord's seCeipt of the auditreport. Any inlormalion obtained trom such slalements, audils or inspeclions shall
be treated by Landlogd'as confidential and shall not be disclused excepl lo carry oul the purposes of this Lease, but Landiord
may divulge the lents of any such statements in connection with any linancing arrangements involving, or assignment of
Landlord’s inkgreslt in, the Premises, Shopping Cenler, of this Lease, or in connection with any administrative or judicial
proceedipds in which Landlord is involved and in which such information isinissue.

Any idilure by Tenant 1o maintain and keep full and accurate books ol accounl, records and olher pertinent data as required
halkbcdccnmmemmmmvmtmﬂmmmmmm

11. POSSESS!ION AND USE. -

11.1 Permitted Uses and Prohibited Conducl. Possession ol the Premises shall be delivered to Tenant free and clear of
alltenants and occupants.and the rights of either, and lree ol tiens and encurmbrances olher than those speciﬁéd in Article 15
hereof. Tenanl shall use the Premises solely for the purposes sel forth in Tenant's Use Clause and shall operate its business
only under the trade name specified as Tenanl's Trade Name. Tenant shall not use or permitthe Premises lo be used lor any
olher purposes or under any other lrade name. Tenant shali not, withoul the prior written consent of Landlord, self merchandise
from vending machines or allow any coin operated vending or gaming machines on the Premises. Tenant shall not use or
permil any person 1o Use the Premises for conducling a second-hand store, auction, distress or fire sale or bankruptcy or going-
out-ol-business sale, or for any use or purpose in violalion of the laws, ordinances, regulations and requirements of Lhe United
States or the Slate, County and Cily where the Shopping Centeris located, or any other lawlul authority. Tenant shall, during
the Term, keep the Premisesin a clean and wholesome condilion, lree of any objectionable nolses, odors or nuisances, and
shall comply with all health and police regulalions. All lrash and rubbish of Tenant shall be deposited only in receplacles
provided by Landlord and no other trash receplacles shall be permilled lo remain oulside the Premises or Building. Landlord
shall cause such receplacles 1o be emplied and trash removed al Tenanl's expense. Tenanl shall notcause or permit waste
to occur in the Premises and shall not overload any !loor or abuse the plumbing in the Prernises.

Tenant may not display or sell merchandise or allow carls, portable signs. devices or any olher objects lo be stored or to remain
outside the defined exterior walls, roof or.permanent doorways of the Premises, or in Building haliways. No aerials or antennae
shali be erected on the rool or exlerior walls of the Premises of Building withoul first obtaining, in each inslance, the written
consent of Landlord. Any aerial or antenna so inslalled withoul Landlord’s wrillen consenl may be removed without notice al
any time, al Tenanl's expense. Tenanl shall nol solicil or dislribute materials in any manner in any of the Common Areas
(including automobile parking facilities and any enclosed mall ol the Shopping Center).

11.2 Insurance Coverage Use Restrictions. Tenant shall not carry any stock or goods or do anylhing in or about the Premises
which tends to increase the insurance rales-on the Building of Shopping Center or impairs Landlord’s ability to maintain
insurance coverage on the Building or Shopping Center. Tenanl agrees {0 pay 10 LLandlord promptly upon demand the amount
of any increases in L_andlord's insurance premiums caused by Tenant's violation of \hese restrictions, whether or not Landlord -
has consented 1o such aci(s) by Tenant. !l Tenanl installs any electrical equipment in the Premises which overloads the
electrical lines of the Premises, Tenanl shall, al ils expense, male any changes and install any fire extinguishing equipment
required by Landlord’s insurance underwriters or applicable flire, safely and building codes and regulations. Nothing herein
contained constitules Landlord's consent 1o such overloading. '

11.3 Deliveries. Tenantshalluse its besl ellorts lo complele all deliveries, loading, unloading and services 1o the Premises
before 10:00 a.m. each day. Tenant shall attempt lo prevent any delivery lrucks or other vehicles servicing the Premises from
parking of standing in front of, or al lhe rear of, the Premises [rom 10:00 a.m. 109:00 p.m. of each day. Landlord reserves the
right to further regutate the aclivities of Tenantin regard to deliveries 1o and servicing ol Ihe Premises, and Tenant agrees to
abide by such further non-discriminalory regulalions ol Landlord.

12. UTILITIES SERVICES.

12.1 Utilities Installation. Landlord agrees mai-&e-u-re-e-x-&eﬂt—provided-lor-in-Exmbil.L'GHweol, it will initially make available
1o Tenant (i) facifities for the removal of sewage and the delivery lo and distribution within the Premises of water, electricity,
telephone service and natural gas (which shall be used by Tenant lor cooking and demonstration of gas operaled sales items
only) {these (acilities are collectively relerred loin this Arlicle 12as “ulitities”’), and (ii) a heating, venlilation and air conditioning

ublic Accountant.



system (the "HVAC system”). Unle’a ndlord agrees otherwise, Tenant shall u.nly those utilities and any HVAC syslem

prbvided for under Exhibit “C' 1o serve the Premises. I required under Exhibil “C ' a separate meter shall measure the
consumption of utilities and/or the HVAC syslem. :

If not required 1o be furnished by Landlord under Exhibil "C"', Tenant shall be responsible for obtaining any utilities and/or
HVAC system required for Tenant's business operations in the Premises.

12.2 Ultilities and HYAC System Charges. Tenant shall pay lor all utilities used by Tenant on the Premises {rom and afler
substantial completion of Landlord's Work in the Premises. || Tenant's utililies and/or HVAC system are separalely metered,
Tenant shall pay directly to the appropriale ulility company the cost of all such utilities used on the Premises. I any of Tenant's
utilities andfor HVAC system are furnished by Landiord wilhoul separale metering, then during the Term Tenant shall pay as
additional rent, monthly in advance, a ulilities charge to reimburse Landtord for any such utitities furnished by Landlord 1o the
Premises. This utilities charge shall, al Landlord's election, be established (a) by an estimate of usage made from time to time
by Landlord's engineer of the appropriale utility company, and initially based on a lypical store layout comparable to Tenan!'s
proposed use ol the Premises, or (b) a percentage of such lotat ulilily costs equal to a fraction, the numeralor of which is the
Floor Area of the Premises, and the denominator ol which is the Floor Area of Shopping Cenler actually being furnished with
utility service by Landiord al the lime of billing. Il Tenant's Premises is not separalely melered, such ulilities and/for HVAC
charges may be billed with Tenant's share ol Common Area Cosls under Section 25.3. The ulilities charge 1o Tenant hereunder
{or utilities furnished by Landlord shall be based on ulilily rales which do not exceed those charged by the local public utility
company for services it would otherwise furnish directly to Tenanl. If the Premises are nol initially separately metered, Landlord
shall have the right, at its expense, l0 inslall separate melers for the Premises al any time during the Term.

123 Failure to Pay. If Tenant fails to pay any amount due to Landlord hereunder within 10 days alter receipt by Tenant of
a bill therefor, Landiord may (in addition to allother rights and remedies provided herein for breach ol this Lease and if permitted
by law} cut off and discontinue, upon 5 days' advance notice 10 Tenant and opportunily 1o cure, any such utilities furnished
to the Premises by Landlord until all such amounts are paid in full.

12.4 No Landlord Llabllity. Landlord shall not be liable in damages or olherwise [or any failure or interruption of (i) any utility
service being furnished lo the Premises, or (i) operation of the HVAC syslem, if any. No such failure or interruption shall entitle
Tenant to terminate this Lease or slop making any Rent or other payments due hereunder.

13. INDEMNITY BY TENANT.

Tenant shali indemnily and hold Landlord harmless from any and all costs, claims or liability of any kind arising out of.
(a) Tenant's use and occupancy of the Premises, {b) Ihe conduct of Tenant's business or any work, activity or other things
allowed or permitted by Tenantto be done in or on the Premises; (c) any breach or defaullin the performance of any of Tenant's
obligations under this Lease, {d) any misrepresentation or breach of warranty by Tenant under this Lease; andfor (e) any other
acts or omissions of Tenant, its agents, employees, invilees or contraclors. Tenant shall, at Tenant's expense, and by counsel
satisfactory to Landlord, defend Landlord in any aclion or proceeding arising from any such claim or liability and shall indemnify
Landlord from and against all costs, atlorney’s fees, expert wilness Iees and any olher expenses incurred in such aclion or
proceeding. As a malerial part ol the consideration lor Landlord’s execution of this Lease, Tenant hereby assumes all risk ol
damage to property or injury to persons in. on or about the Premises from any cause, and Tenant hereby waives all claims
in respect thereol agalnst Landlord, except for any claim arising oul of Landlord’s gross negligénce or willlul misconduct.

14. INSURANCE — WAIVER OF SUBROGATION.

14.1 Tenant’s insurance Obligations. Tenanl shall, rom and alter the earlier ol (a) subslantial completion of Landlord's Work
in the Premises, or (b) commencement of any of Tenanl's Work in the Premises, and for the reminder of the Lease Term
maintain, al its expense, the following lypes ol insurance coverage, in the amounts specified and in the forms hereinalter
provided for.

(i) LIABILITY INSURANCE. Commercial general liability insurance (somelimes known as comprehensive general liability
insurance) insuring Tenant against liabilily for bodily injury, propeily damage (including loss of use of property) and personal
injury arising out of the operalion, use or occupancy of the Premises. Such policy shall be an occurrence form and shall include
Owner's and Conltractor’s Proleclive Liabilily with respect to construction of improvements by Tenant on the Premises. Tenant
shall name Landlord as an additional insured under such policy. The iniliat amount of such insurance shall be not less than
$1,000,000 per occurrence. The liability insurance oblained by Tenanl under this Section 14.1(i) sha!l (1) be primary and non-
contributing; (2) contain cross-liability endorsements: and (3) insure Landlord against Tenanl's perlormance under
Article 13(a), (b) and (e) il the mallers giving rise to the indemnity under Article 13 resull from the negligence of Tenant. The
amount and coverage ol such insurance shall nol limil Tenant's liabilily nor relieve Tenant ol any other obligation under this

Lease.
(i) PLATE GLASS. Insurance covering the full replacement cosl of all plate glass on the Premises. Tenant shall have the option

- 10 sell-insure this risk.

(i) TENANT IMPROVEMENTS. Insurance covering aliof ihe items specified as " Ienanl'sWork=in-Exhibile-G:' ' Tenant’s
leasehold improvements, alterations, additions or improvemenls permilted under Article 16, and trade fixtures, merchandise
and personal property from time lo lime in, on or upon the Premises. Such insurance shall cover not less than 100% ol the
full replacement cost of the foregoing Irom time lo time during the Term, and shall provide protection against any peril included
within the classilicalion of fire, extended coverage, sprinkler leakage, vandalism., theft, malicious mischief and special extended
perils (all risk). Any policy proceeds shallbe used for the repair or repiacement of the properly damaged or destroyed unless
this Lease is terminated under the provisions ol Article 23 hereol. '

(iv) GENERAL INSURANCE PROVISIONS.

(a) Anyinsurance required lo be maintained by Tenant hereunder shallinclude a provision which requires the insurance
carrler to give Landlord not less than thirty (30) days' writlen nolice prior to any cancellation or modification of such
coverage. ‘ : T

{(b) A certilicale of the insurer or the insurer's legal represenlative evidencing the existence and amount of each insurance
policy required of Tenanl hereunder shall be delivered 1o Landlord, before the date Tenanl is lirst given the right of
possession of the pPremises, and therealler al leasl 30 days prior lo the expiralion of any such policy. Landiord may, al
any time and from time o time, inspecl and/or copy any insurance policies required to be maintained by Tenanl hereunder.
No such policy shall be cancellable excepl aller 30 days’ wrilten nolice o Landlord. If Tenant fails to deliver any such
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" gvidence of insurance 10 La:.rd required under this Lease within the | ribed time period or il any such policy is
cancelled or modilied during the Lease Term without Landlord's consent, Latidiord may obtain such insurance coverage,
in which case Tenant shall reimburse Landlord for the cost of such insurance within fifteen (15) days after receiplof a

statement lherelor.

(c) All insurance shall be maintained with companies holding a "General Policy Raling” of A-X|l or better, as sel forth
in the most current issue of "Best’s Key Rating Guide." Landlord and Tenant acknowledge the insurance markels are
rapidly changing and that insurance in Lhe form and amounts described in lhis Section 14.1 may nol be available in the
juture. Tenant acknowledges that the insurance described in this Section 14.1 is for the primary benelit of Landlord. It
at any time during the Lease Term, Tenanl is unable to maintain the insurance required under the Lease, Tenant shall
nevertheless maintain insurance coverage which is customary and commercially reasonable in the insurance industry
for Tenanl's type ol business, as that coverage may change [rom lime lo ime. Landlord makes no representation as lo
the adequacy ol such insurance o prolecl Landiord's or Tenanl's interests. Therefore, Tenant shall be responsible lor
oblaining any such additional property of liabilily insurance which Tenanl deems necessary lo protect Landlord and

Tenant.

14.2 Landlord’s Insurance Obligations. Landlord shall, in conneclion wilh ils ownership and operation of the Shopping
Center, at all times from and alter commencement of Landlord's Work in the Premises, mainlain in ellect policies of insurance
providing protection against the following liabilities and/or risks: (a) commercial general liability insurance in an amount not
less than $1,000,000.00 combined single limit for badily injury and property damage, and {b) fire and exlended coverage
insurance (including coverage for Common Area sprinkler damage, vandalism and malicious mischiel, and, if required by any
lender holding a security interestin the Shopping Cenler or il desmed necessary by Landlord. flood and earthquake insurance)
on the Building and Shopping Cenler inan amount nol less than their {ull replacement cost (exclusive of the cost of excavations,
foundations and footings) [rom lime to lime during the Term. The lypes and coverages of insurance maintained by Landlord
hereunder shall be subject to such lurther requirements as may be imposed by Landlord’s lender. iandlord shall also have
the right to maintain such addilional types and coverages of insurance (including business interruption insurance) as ara
customary, prudent or reasonable for shopping centers similar to the Shopping Center. Landlord's obligation to carry the
insurance provided for herein may be satisfied by blanket policies if the coverage required hereunder is salisfied. '

14.3 Waiver of Subrogation. Landlord and Tenanl (lor themselves and their insurers) each hereby waive all rights of recovery
againslt the other and against the officers, employees, aganis and representatives ol the other, against any of the parties to
the REA referred to in Article 15 hereol (the “Parties’') and againsl olher lenants of the Shopping Center (provided such Parties
and other tenanis have waived such righls againsl Landlord and Tenant), on account of any loss by or damage to the waiving
party or its property or the properly of others under its control (inctuding as to Tenanl the Premises and its contents, and as
to Landlord the other portions ol the Shopping Cenler), arising [rom any risk generally covered by fire and extended coverage
insurance. The foregoing waivers of subrogalion shall be required hereunder onlyif (a) then available in the State where the
Shopping Center is located, and (b) such waiver does nol invalidate the applicable policy. _

15. TITLE OF LANDLORD.

Landlord's estate in the Shopping Cenler and Tenant's leasehold esiale in the Premises is subject 1o the liens or restrictions
of (a) any matters or documents of record (lhe "Matlers of Record’), including the elfecl ol any covenants, condilions,
reslrictions, easements, morigages or deeds of trust, ground leases, rights ol way or any construction, operation and reciprocal
easement agreement (the “"REA"); and (b) the eflect of any zoning laws of lhe City, Counly and State where the Shopping
Center is located. Tenant agrees thal (i) Tenant and all persons in possession of Tenant's leasehold estate or holding under
Tenant will conform to and will not violate the lerms al any REA or any other Mallers ol Record, and (i) this Lease is subordinate
tothe REA, if any, and any amendmenls of modilicalions thereto. Il the REA. il any, is not of record as of the dale of this Lease,
then this Lease shall automatically become subordinale 1o the REA upon recordalion of the REA. Tenan! agrees to execute
and return to Landlord within 10 days alter writlen demand therefor by Landlord, an agreement in recordable lorm salisfaclory
1o Landlord subordinating this Lease 1o the REA. Any REA shall not prevent Tenant from using the Premises forthe purposes
set forth in Tenant's Use Clause. o

16. TENANT'S RIGHT TO MAKE ALTERATIONS.

16.1 Permitted Improvements. Subject to lhe lerms ol this Article 16, Tenanl may from time 1o time after completion of ‘
Tenant's Work and at its own expense, rmake alterations, additions, improvements and changes (individually and colleclively
referred to in this Article 16 as ‘'improvement(s)” in and to the interior of the Premises alter first giving notice to Landtord ol
the improvement work proposed to be done and providing Landlord with all plans lor such proposed improvement work. Tenani
may not make any improvemenl which reduces the value of lhe Premises or is of a structural nature. No single improvement
cosling more than $500.00 may be made without firsl obtaining the written approval of Landlord. In addilion, no improvement
shall be made to any storelront, mechanical syslem, or exterior wall or to Ihe rool ol the Premises, nor shall Tenant erecl
any mezzanine orincrease the size of an exisling mezzanine, unless and untit the wrilten consent and approval of Landlord is

first obtained.

No penetration into or through the roof or lloor ol the Premises may be made withoul Landlord’s prier written approval of the
reason for such penetration and the method by which il is to be done. [l Landlord approves any such penetration, Landlord
shall have the absolute right lo select and supervise Ihe conlraclor performing such penelration. Tenant shall be liable for any
damage caused by any such penetralion, whether or nol so approved by Landiord.

Tenant shall reimburse Landiord lor all costs incurred by Landiord (including archilect's and/or engineer's lees) in approving
Tenant's plans for improvements and lor reasonable costs incurred by Landlord in supervising any improvement work required

{o be approved by Landiord hereunder.

16.2 Construction Requirements. Allimprovements 10 be made lo the Premises which require the approval of Landlord shall
be performed under the supervision of a competent architect or compelent licensed structural engineer and shall be made
in accordance with plans and specifications first approved in wriling by Landlord before the commencemant of work. All
improvements shall be constructed in a good and workmanlike manner in accordance with all applicable laws {including any
laws relating to the use of hazardous malerials, such as asbeslos containing materials) and diligently completed. Before
commencement of any construction, Tenant shall deliver a copy of the building permit to Landlord and shall provide Landlord
with a list of ali conlraclors or subconiractors being used. Upon completion of such improvements, Tenant shall file a Notice
ol Completion for record in the office of the County Recorder where the Shopping Cenler is located, as required or permitled
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by law. Tenant shall provide Land.wilh “as buill'* plans, copies of all consthn conlracls, and proof ol payment lor all
tabor and materials in connection withany improvemenls made lo the Premises®pon expiration or earlier lermination of this
Lease, such improvements shall become a part of the Premises and shall not be removed by Tenanl. In conslructing such
improvements, Tenant shall have the work performed in such a manner as not 1o obslrucl access to the premises of any other
tenant in the Shopping Cenler.

163 Insurance Requirements. |f Tenant makes any permilled improvements to the Premises under the provisions of this
Article 16, Tenant shall carry insurance covering any such improvements salisfying the requirements of Seclion 14.1(iii). tis

- expressly understood and agreed that no such improvements will be insured by Landlord under the insurance it may carry upon

the Building or Shopping Center, nor shall Landlord be required to reinstall any such improvements made by Tenant under any
provision of Article 23 for reconslruction of the Premises.

17. MECHANICS' LIENS.

171 Tenant's Covenants. Tenant shall pay all Gosts for work done by or lor Tenant in the Premises (other than Landlord's Work),
and Tenant shall keep the Premises, Building and Shopping Center free of all mechanics' liens and other liens on account of
work done for Tenant. Tenanl shall indemnily, defend and hold Landlord harmless irom and againsl any and all liability, loss,
damage, costs, attorneys' fees and all other expenses on account of claims of lien ol laborers or materialmen or others for work
performed or malerials or supplies furnished to or for Tenant or persons claiming under Tenant. In addition, Tenant shall keep
Tenanl's leasehold inlerest and any of those improvements 1o the Premises which are or become property of Landiord pursuant
io this Lease free of all attachmant or judgment liens. Prior to commencing any work in or 1o the Premises (including the supply
of any labor, services or malerials for the conslruclion ol improvements in the Premises under Article 16 orExhibil-6~),
Landlord may require Tenant to provide demotilion andlor fien and complelion bonds in form and amount satisfaclory to

Landlord.

17.2 Tenant's Conlest of Lien. | Tenant desires lo contest any claim of lien arising from work done by or for Tenant in the
Premises, Tenant shall first furnish Landlord adequate securily in the amount of the claim, plus estimaled cosls and interest,
or a bond of a responsible corporate surety in such amount, conditioned on the discharge of the lien. If a final judgment
establishing the validily or existence ol any such lien for any amounl is enlered, Tenant shallimmediately pay and salisty such

judgment.

173 Landlord’s Right to Cure. It Tonani is in defaull in paying any charge for which a lien claim and suit to foreclose the lien
have been liled, and Tenant has nol given Landlord adequale security to protect Lhe Premises, the property therein, and the
Building, Shopping Cenler and Landlord from liability for such claim of lien, Landlord may (but shall not be required to) pay
the claim and any associated cosls, and the amounl so pald, togelher with reasonable altorneys' fees incurred in connection
with such payment shall be immediately due and owing from Tenant lo Landlord. Tenant shall pay the amounts so owed lo
Landlord with interest at the maximum lawlul rate from the date of Landlord's payment.

17.4 Notice of Lien. It any claim of lien is filed against the Premises or any action allecting lhe title lo the Premises.or the
property therein is commenced, the party receiving notice of such lien or action shall immediately give the other party writien

nolice thereol.

175 Notice of Non-Responsibllity. Landlord or its representatives shall have the right to enter and inspect the Premises at
all reasonable times and shall have the right lo post and keep posled thereon nolices of non-responsibility, or such other notices
which Landlord deems proper for the protection of Landlord’s interest in the Premises. Tenanl shall, before commencing any
work which might resuit in the filing of a lien, give Landiord written notice ol ils intention to so commence work in sufficient time
lo enable Landlord to post such notices. '

18. ADVERT!SING MED!A.

Tenant shall not affix or maintain upon the glass panes or supporls of the show windows (or within 24” of any window), doors
or exlerior walls of the Premises, any signs, advertising placards, names, insignia, trademarks, descriptive malterial or any other
like item(s) without having first received the writien approval of Landlord as o the size, lype, color, location, copy, nature and
display qualities of any such item. Tenant shall nol atlix any sign to the rool of the Premises.

Tenant shall not utilize any advertising medium which can be seen or heard outside the Premises, including without limitation,-
flashing lighls, searchlights, loudspeakers, phonagraphs, radios or lelevision. Tenant shall not display, paint or place any
handbilis, bumper slickers or other adventising devices on any vehicle parked in the parking area of the Shopping Center, nor

shall Tenant distribute any handbills or other advertising devices in the Shopping Center.

Prior to initially opening for business in the Premises Tenanl shall erect iis slorelront sign(s) in accordance with the provisions
ol the sign crileria attached hereto as Exhibit "E"".

19. FIXTURES AND PERSONAL PROPERTY.

19.1 Removal and Replacement. All ol Tenant’s lrade lixtures, lurnishings, furniture, signs and other personal property not
permanently alfixed to the Premises {colleclively re{erred to as "'Personal Property"') shall be in good condition when instalied
in or altached lo the Premises by Tenant and shalt remain the property of Tenant. If Tenant is not than in default under the terms
of this Lease, Tenant shall have the right lo remove ils Personal Properly from the Premises, including without limitation,
countars, shelving, showcases, mirrors and other movable Parsonal Properly, bul prior to the expiration of the Term Tenant may
not remove so much ol its Personal Property without immaedialely replacing it with comparable or better quality Personal
Property, as to render lhe Premises unsuilable lor conducting the business specified in Tenanl’s Use Clause. Tenant shall, at
its expense, immediately repair any damage 10 the Premisas resulting lrom removalof ils Parsonal Property, and on the
expiralion or earlier termination of the Term shall leave the Premises in a neal and clean condition, iree of debris.

19.2 Fixtures. Allimprovements to the Premises made by or for Tenant, excluding Tenant's Personal Property, but including
mechanical systems, light fixtures, floor coverings and partilions and all olher items comprising Tenant's Work pursuant 1o
Exhibit “C" (collectively relerred to as “'Fixtures”), shall become the propaerty ol Landlord upon expiration or sarlier termination
ol this Lease.

19.3 Personal Property Taxes. Tenanl shall pay belore delinquancy ali laxes (including sales and use laxes), assessments,
license lees and public charges levied, assessed or imposed upon its business operalions, merchandise, trade lixtures and/or
Personal Property. If any such items of property are assessod wilh any Larger Parcel as delined in Section 8.3. Tenant shal!
pay Landlord the 1axes atiribulable to Tenant's personal property wilhin 15 days.alter Tenant's receipt of a writlen statement
Irom Landlord setting forth such personal properly laxes. Landlord shail reasonably delermine the basis of prorating any such
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assessments and such delermingaman shall 0 binding on Landlord and Tenagh No laxes, assassments, lees or charyes
referred to and billed to Tenant um.._.is paragiaph shall be considered lo be ta nder the provisions of Seclion 9.3 hereol.

“

20. ASSIGNING, MORTGAGING, SUBLETTING, CHANGE IN OWNERSHIP.

20.1 One Year Prohibition Agalnst Transler. Landlord and Tenant acknowledge thal the Shopping Center is an
inlerdependent enterprise and thal each party's realizalion of the benelits of this Lease depends upon Tenanl's crealing and
maintaining a successlul and profitabte retail operation in the Premises. Landlord and Tenanlt further acknowledge thal the

_ character and qualily ol Tenant’s operalion, and of the Shopping Center, will be enhanced by Tenant’s use of its best eltorts,

lor a reasonable period of time, to establish a successlul business and business image. Landlord and Tenant further agree
thal one year is a reasonable period ol time 10 allempl 10 achieve this goal. Accordingly, Tenant agrees that for a period of
one year from the dale Tenant initially opens to the public for business in the Premises (the "'Occupancy Period"), Tenant shall
nol, and shall not have the power o, transier or assign Lhis Lease, sublet the Premises, enler inlo license or congession
agreements, of change ownership (such transactions are hereinafter individually and collectively referredto as a “Transfer"),
without first procuring the written consenl of Landlord, which may be given or withheld in Landlord’s sole discretion. After the

expiration of the Occupancy Period, Landlord's consenl to any Transfer shali not be unreasonably withheld, subject to the

~ terms, covenants and condilions conlained below.

20.2 Resirictions on Transler. li alter expiralion of the Occupancy Period Tenant desires to eflect a Transler to anyone (a
“Transieree') other than a successor, subsidiary, alliliated or controliing corporation of Tenant (an "“Alfifiale’’), Tenant shall
give written notice ("'Transfer Notice'') to Landlord al least 60 days belore the efleclive dale of any such proposed Transfer.
The Transfer Notice shall state (a) whether Tenant proposes to assign the Lease, sublel the Premises, enler into a license
or concession agreement ar change ownership, (b) the proposed effeclive date ol the Transfer, (c) the identity of the proposed
Transferee, {d)-all other malerial terms of the proposed Transier, and (e) in detail the type ol business operalion the proposed
Transleree intends to conduct on the Premises. The Transfer Nolice shall be accompanied by a copy of the proposed
agreement documenling the Transfer. oril none, a copy ol any oflers, dralt agreements, letlers of commitment or intent and
other documents pertaining to the proposed Transler. In addition, the Transler Nolice shall be accompanied by the proposed
Transferee's income slalements and balance sheets covering the preceding 36-month period, and each shall be certified as
accurale by the Transferee. Landlord may, al any time within 30 days afler its receipl of Transler Notice, grant or wilhhold
consent lo such proposed Transler (which consenl shall not be unreasonably withheld under the business judgment slandards
sel forth in Section 20.3 below) by mailing wrillen notice 1o Tenant of its decision ("' Decision Notice'"). It Landlord consents
to the proposed Transfer Tenani may thereafier promplly elfect a Transler in accordance with the terms of Tenant's Transler

Nolice.
If Landlord consents 1o the proposed Transler and Tenant does not consummate the proposed Transler within 30 days after
recéipt of Decision Nolice, the provisions of lhe lirsl paragraph ol this Section 20.2 shall again apply.

20.3 Grounds for Withholding Consent. Landlord may withhold consentto a proposed Transler if, in Landlord’s reasonable
business judgment, any of the lollowing is the case: (i) the proposed Transler may result in deterioration in the quality of
merchandising operation conducted in the Premises, as compared lo the merchandising operation conducled by Tenant prior
lo the date of Transler Nolice; (i) the proposed Transleree facks a good business repulation or sulfficient relevant business
experience; (ili) the financial worlh of the proposed Transleree as ol the date of Transler Nolice is less than the combined
financial worth of Tenant and Tenant's guaranlor (if any) as ol eilher the dale ol this Lease or the dale of Transfer Notice; (iv)
the proposed Transferee’s proposed use ol the Premises conllicts with Tenanl’s Use Clause or is otherwise incompatlible with
the tenant mix of the Shopping Center; (v) the annual percentage rent Landlord reasonably anlicipales receiving from the
proposed Transleree is significanlly less than the annual percentage rent Landlord could reasonably anticipale receiving from
Tenant; or (vi) the proposed Transler would breach any covenant of Landlord respecling radius restrictions, use or exclusivily
rights in any other lease, or any linancing or other agreement relating to the Shopping Center. Any atlempted or purported
Transfer without Landlord's wrillen consent shatl be void and ol no lorce or effect.

20.4 No Release from Liabilily. No Transler, whether with or withoul Landlord’s consenl, shall relieve Tenant or any guarantor
of Tenanl’s obligations under this Lease, [rom its covenants and obligalions hereunder during the Term. Tenant shall, promptly
upon demand, reimburse Landlord lor Landlofd’s reasonable atlorneys’ (nes incurred in conjunction with the processing and
documentalion of any requesled Transler.

20.5 Transferee's Obligations. Each Transler lo which Landlord has consenled shall be evidenced by a writtan instrument
in form satisfaclory lo Landlord, and executed by Tenanl and the Transleree. Each such Transferee shall agree in writing for
the benelit of Landlord to assume, be bound by, and perlorm the lerms, covenanls and conditions of this Lease (o be
performed, kepl or satisfied by Tenant, including the obligalion to pay to Landlord all amounts coming due under this Lease.
One fully executed copy of such wiitlen instrument shall be delivered 1o Landlord. Faiture to obtain in writing Landlord’s prior
consent or otherwise comply with the provisions of this Arlicle 20 shall prevent any Transfer from becoming elfeclive.

20.6 Division of Profit Belween Landlord and Tenan(. Any sums or other economic consideration received by Tenanl as
aresull of a Transler, however denominaled, which exceed, in the aggregale, (i) the total sums which Tenant is obligated to
pay Landlord under this Lease {proraled lo reliecl obligalions allocable to any portion of the Premises subleased), plus (i) the
unamortized value of leasehold improvements 10 the Premises paid for by Tenant prior lo the date of Transler Notice,
depreciated on a straight-line basis over the Term, plus (iii) anyreal eslale brokerage commissions or fees payable by Tenant
in connection wilh such Transler, plus (iv) costs of renovalion or conslruction of improvements (o the Premises for the benelit
of the Transleree required to be paid for by Tenant as a parl ol Ihe Transler, shall be divided equally between Landlord and
Tenant. Landlord's share of such profil shall be paid to Landlord prompltly lollowing its receipt, as additional rent under this
Lease. Such payments shall not al{ect or reduce any olher obligalions of Tenant hereunder. Landtord shall have the right to
audit Tenant's books and records during normal business hours at eilher the Premises or Tenant's principal place of business
upon 48 hours’ advance wrillen notice for the purpase ol verifying Tenant’s compliance wilh its obligalions hereunder.

20.7 Further Restrictions. Tenanl shaif not, withoul the prior wrillen consent ol Landlord (which consent may be granted or
wilhheld in Landlord’s sole discretion), morlage or hypolhecate this Lease or any interest herein. Tenant shall not permitthe
Premises lo be used by any parly other than Tenantor a permitled Transierea. Any of the foregoing acts wilhout such consent
shall be void and shall, at the option ol Landlord, lerminate this Lease. For purposes ol this Article 20, Il Tenant is a partnership,
any withdrawal(s) or change(s) of partners cumulalively owning a 50% or maore interest in the parinership, or if Tenanlis a
corporation, any transfer(s) cumulating 50% or moro olits stock, shall conslilute a voluntary Transfer and shall be subject 1o
the provisions hereol. This Lease shall not, nor shall any interest of Tenant herein, be assignable by operation of law without

the writlen consenl of Landlord.
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21. “TEMNANT'S CONDUCT OF Bb‘NESS.

211 Tenant's Operating Covenants. lenanl agrees that from and alter ils 1ni1i‘en|ng for business it shall, subject to lhe
p'rdvisions of Seclion 235 hereol, operate and conduct its business in the Premises dﬁﬁng—e%hepﬁingsemereml-fomﬁ
(as hereinalter defined) and in accordance with the provisions of this Lease. Tenant shall at all limes keep-epd-maintaininthe
' mmmwmmmndhmdmmtmmwhmmwwmmmmm
ofitscustomersandshail keep the Premises in a neal, clean and orderly condition. '
m—ﬁwrmdwﬁmfmnﬁémnﬁtmgmmﬁhaﬁﬁﬁmhﬁmcmbmh%mmm
. minimum hours of business for all lenants of the Shopping Center and Tenanl agrees that commencing with its initial oparing
for business in the Premises and for the remainder ol the Term it shall be continuousty open for business during ours on
all days that the Shopping Center is open {or business lo lhe public, as determined by Landlord in its sole &
“'Shopping Cenler Business Hours''). Tenant lurther agrees 10 conlinuously illuminate its window displa xtarior signs and
exterior adverlising displays during Shopping Center Business Hours. Notwithstanding anything Ip4hie contrary contained
herein, Tenant shall nol be required to remain open on Sundays or nalional holidays.

213 Radlus Provision. If, during the lirst 5 years alter Tenant initially opens for :}V the Premises, Tenant directly or

indirectly operales ar owns within Tenant's Radius any lype of business {olher than pHusiness aiready operated or owned by
Tenant on the date of this Lease) similar to ils businessin ihe Premises (a 'Simi usiness'"), Landlord may, al ils option and
for so long as Tenanl is operating such Similar Business(es), include the nptSales (as ""Net Sales'' is defined In Section 10.1)
of each such Similar Business with the Net Sales made (rom the Prerpisés lor the purpose of compuling the percenlage rent
due from Tenant under this Lease. Tenant shall provide Landlor h a statement ol Tenant's Net Sales in accordance with
the provisions of Seclions 10.1 and 10.2 hereol for ea:;iw Business operaled by Tenant within Tenant's Radius. Il after
expiration of this 5 year period Tenant continues lo opegatd an existing Similar Business or opens another Similar Business
within Tenant’s Radius, then the Minimum Annual jRénl payable under Article 9 hereof shall be adjusted promplly following
expiration of such 5 year period in ths case olaft existing Similar Business(es), and from time to lime upon the opening of
another Simllar Business, in the lollowing nner: From the stalements of Nel Sales submitied by Tenant under Arlicle 10 and
this Section 21.3, Landlord shall co fe a sum which represents the highest annual percentage rental paid or payable by
Tenant under Seclions 9.4 and 2+3 hereol during any conseculive 12 month period of the immediately preceding 60 month
period, and this sum, if a hall be added lo thie amount {rom time (o time specilied in Sections 3.h., 9.1, 9.2 and this
Section 213 as the thepAinimum Annual Rent. This resulting sum shall be the new Minimum Annual Rent payable beginning
with the expiralio he first 5 years of the Term or the date ol opening for business of such other Similar Business{es) wilhin
Tenan!'s Radijus whichever is applicable, and shall be subject 1o further adjustment therealter in accordance with Section 9.2
hereof. hever a Similar Business opens lor business within Tenant's Radius, Tenanl shall give Landlord written notice of
lhe ion and opaning date of such Similar Business. Landlord shall give Tenant written notice of the new Minimum Annual

teby-Termant-hereonderwhen everadjosted-ayherefrproviced.

22. REPAIR AND MAINTENANCE OF THE PREMISES.

22.1 Tenant's Obligations. Tenant shall, atils expense and al all times Irom and alter substantial completion of the Premises,
repair, replace and maintain in good and tenantable condition, the Premises and every part thereof (except portions of the
Premises to be maintained by Landlord under Seclion 22.2), including withoul limitation, the utility meters, pipes and conduits
serving the interior of the Premises, all fixtures, the storelront, plale glass, all signs, locks and closing devices, all window sashes,
casements or frames, doors and door frames, securily grilles or similar enclosures, floor coverings, including carpeting, terrazzo
or other special flooring, all other equipment installed in \he Premises, and all such items of repair, mainlenance, alteration
and improvement or reconstruction 1o the Premises as may al any lime or lrom lime 1o time be required by any governmental
agency having jurisdiction Ihereol. All exterior and.interior glass in lhe Premises shall be maintained by Tenant and any glass
broken shall be promptly replaced by Tenant at its expense with glass of the same kind, size and quality.

Landlord shall, al Tenant's expense, conlracl with a qualified service company {or the monthly maintenance of the HVAC system
serving the Premises. Landlord may bill Tenant lor the cosl of such HVAC mainlenance conlracl as part of Common Area Costs

under Article 25 hereol. -

Upon surrender of the Premises, Tenant shall deliver the Premises lo Landlord in good order, condition and repair, but Tenant
shall not be responsible for ordinary wear and tear lo the Premises, damage due lo insured casually losses covered by Article 23
or for any items of repair which are Landlord’s obligation under Seclion 22.2.

22.2 Landlord’s Obligations. Subjecl lo Tendnl’s obligalions under Section 22.1 and Landlord’s [urther obligations, If any,
under Section 25.2, Landlord shall, al the expense of Tenant and all other tenants of the Shopping Center, repair and maintain
in good and lenantable condition the rool, exierior walls, structural parts ol the Premises and Building (including the structural
floor) and HVAC syslem serving the Premises. Landlord shali bill Tenant lor Tenant's Proporlionate Share ol the cost ol such
repairs and mainlenance as a part ol Common Area Cosls under Arlicle 25 hereol.

Notwithstanding anything to the contrary contained herein, (1) Tenant shall be responsible lor the cost ol repairs to the HVAC
system serving the Premises (which Landlord rnay bill to Tenant as a pan ol Common Area Costs under Article 25 hereof), and
(2) Tenant shall be responsible al ils expense lor making any repairs necessilaled by reason of the negligence of Tenant, or
by reason of the failure of Tenant lo perlorm or observe any ol ils obligations under this Lease or by reason of alterations,
additions, or improvements lo the Premises made by Tenant. Nolwithstanding the foregoing, Landlord shall have the right (but
shall not be required to) make such repairs so necessitaled by Tenant. If Landlord elects to make such repairs on Tenant's behall,
Tenant shall pay lo Landlord any such cosls incurred by Landtord promptly lollowing receipl of a bill therefor.

Itis tnderstood and agreed that Landlord is under no obligation o make any repairs, allerations, replacements or improvements
1o the Premises or the mechanical equipmenl exclusively serving the Premises at any lime except as expressly set forthin this
Lease.

Notwithstanding anything to the contrary conlained in this Lease, Landlord shall not be liable to Tenant lor failure lo make repairs

required of Landlord hereunder unless Tenanl has previously notified Landlord in writing of the need lor such repairs and
Landlord has failed to commence and complele those repairs within a reasonable period of time following receipt of Tenant's

nolice.

203 Tenant's Fallure to Malntain Premises. I Tenant [ails 1o repair or maintain the Premises, or any part thereol, in a manner
reasonably salislactory lo Landlord, Landlord shall have [he right (in addition to all other rights and remedies praovided herein
for breach of this Lease), upon giving Tenant reasonabie wiillen nolice of ils election to do so (and opportunity lo cure), lo make
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such repairs or perform such maiggnancs on Lehall of and for the account ol lenant. insuch event the cost ol such work siell
be paid lo Landlord by Tenanl |)l‘)tly lollowing receipl of a bill therelor.

‘ov 4 Landlord's Right of Entry. Landiord or its authorized representatives may enter the Premises at all times during Shopping
Center Business Hours lo inspect the Premises, make repairs (0 ihe Premises aulhorized hereunder or perform any work therein
(i) needed to comply with any laws, ordinances, rules or regulalions of any public autharity or the Insurance Services Olfice
or any similar body, (ii) that Landlord deems necessary lo prevenl waste or delerioration in or to the Premises if Tenant tails
lo make repairs or perform required work promplly alter receipt of wrilten demand Irom Landlord, or (iii} that Landlord deems
necessary in connection with the expansion, reduction, remodeling, or renovation of any portion of the Shopping Center.
Nothing herein implies any duly of Landlord 1o do any such work which, under any provision of this Lease, Tenant is required
lo do, nor shall Landlord's perlormance of any repairs on behall of Tenant constilute a waiver of Tenant’s default in failing lo
do such work. No exercise by Landlord ol any rights hereunder shall entille Tenant to any compensalion, damages or abatemenl
ol Rent for any injury or inconvenience occasioned by such exercise. I Landlord makes or perlorms any repairs provided for
in (i) or (i) above, Tenant shall pay the cost thereol to Landlord as additional rent promptly upon receipt of a bill therefor.

23. CASUALTY DAMAGE AND RECONSTRUCTION.

234 Insured Casualty. Il ine Premises are darnaged by lire or other perils covered by Landlord's fire and exlended coverage
insurance, then within 90 days afler the date of such damage Landlord shali commance repair, reconstruction and restoralion
of the Premises and diligently complete such repairs, in which event this Lease shall continue in full force and elfect.
Nolwithslanding the foregoing, if there is partial o iotal deslruction of the Premises during the last 3 years of the Term, Landlord
and Tenant shall each have the option to terminale {his Lease by wrilten nolice o the other given within 30 days after such
destruction. For purposes of this option “parlial de struction'’ shall mean destruction o the exlent ot 33%4% or more of the full

replacement cost of the Premises as of the dale of destruclion.

232 Uninsured Casualty. If the Premises are damaged lo any exlenl by act of war, nuclear reaction, nuclear radiation ar
radioaclive contamination, or from any other casually nol covered by Landlord’s fire and exlended coverage Insurance
(including tlood or earthquake damage Il not covered under insurance maintained by Landlord), Landlord may within 90 days
following the date of such damage, either (a) commence repair, reconstruclion or restoration of the Premises and diligently
complete it, in which event this Lease shall continue in full force and eflect, or (b) elect not to repair, reconstruct or restore the
Premises, in which event this Lease shall cease and terminate as of the date of destruction. In eilher such event Landlord shall
give Tenant wrilten nolice of its eleclion hereunder within g’dir:!'go'day period.

233 Reconstruction Responsibllilies. Any reconslruciio;’g of lﬂé Premises under this Article 23 shall conform 1o the provisions
of Exhibit *C"" and shall cover all work sel forth therein as “L"ér)‘”d'iorq's wWork'' and ''Tenant's Work"". Landlord shall reconstrucl
the Premises only to the extent of Landlord’s Work. Tenant, al ils’expense, shall reconstruct all items set lorth as Tenant’s Work,
and shall replace ils merchandise, trade lixtures, furniture, furnishings and-equipment. Tenant shall commence reconstruction
ol Tenant’s Work promplly upon delivery to it of possession of the Premises by Landlord with Landlord’s Work subslantially
completed and shall diligently complete Tenanl’s Work, replace its merchandise, trade fixtures, furniturg, furnishings and

equipment, and resume normal business operalions in the Premises.

234 Release from Llabllll)'/. Upon any lerminalion of this Lease under any of Lthe provisions of this Article 23 each party shall
be released from further obligalions to the other party under this Lease, except for any obligalions which have previously
accrued. In the event of termination of this Lease, all proceeds [rom Tenanl's fire and exlended coverage insurance under
Section 14.1 Goven'ng-lhe-ilems-seHarlh-asm"_Tenanlls.Wor.kLin.Exhibil,‘lCI and Tenant's leasehold improvements, but excluding
proceeds for trade lixlures, lurnishings, lurniture, merchandise, signs and olher personal property, shali be paid lo Landlord.

235 Abatement of Rent. In the evenl of reconstruction of lhe Premises under this Arlicie 23, the Minimum Annual Rent
olherwise payable under this Lease shall be abaled proportionalely with Ihe degree lo which Tenanl's use of the Premises is
impaired. Such abatement shall commence on the date of deslruclion and continue during any period of reconstruction and
replacement provided for in Section 23.3. Tenanl shall conlinue lo operale ils business on the Premises during any such
abalement period to the exlent praclical as a matier of prudent business managemenl, and the obligation ol Tenant to pay
percentage rental and additional rent hereunder shall remain in full force and elfect. Tenant shall not be entitied to any
compensation or damages from Landlord for loss of the use of the whole or any part of the Premises, Building, Shopping Center
or Tenant's personal properly, or for any inconvenience or annoyance sulfered by reason of damage or destruclion therelo,

or the reconstruction or replacement thereol.

236 Walver of Statutory Rights of Terminatlon. Tenant hereby waives any slalu!bry rights ol termination which may arise by
reason of any partial or lolal destruction of the Premises, Building or Shopping Center which Landlordis obligated to reslore
or may restore under any ol the provisions ol this Lease.

24. EMINENT DCMAIN.

24.1 Takings Resulting in Termination. |l the enlire Premises is approprialed or laken (a “'taking') under the power ol eminent
domain by any public or quasi-public authorily {an "‘authorily’), this Lease shall lerminale as of the date of such taking.

If 25% or more of the Floor Area of the Premises is laken under the power ol eminent domain by any authority, or if by reason
of any taking, regardless of the amount taken, the remainder ol the Premises is nol one undivided parcel of property, either
Landlord or Tenant may lerminate this Lease as of lhe date Tenanl is required 1o vacale a porlion of the Premises, upon giving
nolice in writing of such election within 30 days alter receipt by Tananl [rom Landlord of written nolice that the Premises have
been so laken. Landlord shall promptly give Tenanl notice in wiiting of any laking after learning of il.

If more than 25% of the Floor Area of the Shopping Center or of the Common Areas is laken (whether or not the Premises are
s0 taken) under the power of eminant domain by any aulhorily, Landlord shal! have tha right to terminate this Lease as ol the
date any such areas are to be initially vacaled by giving Tenanl writlen notice of such election within 30 days of the date of such
taking.

If this Lease is terminaled as provided in this Section 24.1 Landlord and Tenant shall each be released from any further
obligations to the other parly under this Lease, excepl lor any abligations which have previously accrued. "

24.2 Takings Not Resulting in Termination. |l bolh Landlord and Tenant elect nol lo exercise any right granted hereunder 1o
terminate this Lease in connectlion with a taking, or the Lease is nol lerminable in conneclion with a taking, Tenant shall continue
to occupy that portion of the Premises which was nol la ken, and (a) al Landlord’s cost and expense and as S00n as reasonably
possible, Landlord will restore the Premises on the.land remaining lo a complete unit of like quality and character as existed
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priq-r."to such taking; and (b} the Iv'b‘mun Annual Rental provided lor in Section anh. and Article 9 shall be reduced on an
equitable basis, taking into account elalive value of the portion of the Premise.xen as compared to the portion remaining.
Temant hereby waives any stalutory rights of termination which may arise by reason ol any pantial taking ot the Premises under
the power of eminent domain.

243 Award. Il this Lease is terminaled under Section 241, or modified under Seclion 24.2, Landlord shall be entitled lo receive
ihe entire condemnation award lor the taking of ail real properly interesls in the Premises. The Rent and other charges for the
last manth of Tenant's occupancy shall be prorated and Landlord shall refund to Tenant any Rent or other charges paid in

_advance. Nolwithstanding the foregoing and provided Tenanl's award does nol reduce or aflect Landlord's award, Tenant's

right lo receive a condemnation award for the taking ol its merchandise, Personal Praperty, goodwill, relocalion expenses and/or
interests in olher than the real property laken shall not be alfecied in any manner by the provisions of this Section 24.3.

24.4 Transfer Under Threat of Taking. For the purposes of Lthis Article 24, a volunlary sale or conveyance under threat ol and
in lieu of condemnation shall be deemed a laking under the power of eminent domain.

25. COMMON AREAS.

25.1 Use of Common Areas. Tenant and ils employees and invilees are, except as olherwise specifically provided in this Lease
or the Shopping Center rules and regulations or as olherwise designaled lrom time 1o lime by Landlord, authorized to use the
Common Areas in common with other persons during the Term. Landlord agrees that the Common Areas shall be initially
constructed on the areas generally shown on Exhibil ""A", and, subject 1o the preceding senience, shall be maintained and
operaled at all times following complelion theteof for the benelil andjor use of the customers and patrons of Tenant and of other
lenants, owners and occupants of the Shopping Cenler. The original conslruction and installation of the Common Areas shall

be al Landlord’s expense.

252 Landlord's Maintenance Responsibliitles; Common Arca Costs. Landlord shall keep the Common Areas and Shopping
Canter neal, clean and arderly, properly lighted and landscaped, and shall repair any damage 1o Common Area and Shopping
Center lacllities. Notwithstanding the loregoing, all expenses incurred by Landlord in connection with the operation, repair,
cleaning and maintenance of the Common Areas and the Shopping Center (""Common Area Cosls'') shall be charged and
prorated in the manner set forth in this Article 25.

Common Area Costs shallinclude withaut limitation, all sums expended in connection with the Common Areas and Shopping
Center lor: general maintenance and repairs; resurlacing; painting; restriping; cleaning; trash removal; snow and ice removal;
sweeping and janitorial services; lighting, HVAC and other ulility expenses; maintenance, repalr, cleaning and replacement
of public toilets, music program equipment and loudspeakers, sidewalks, stairways, curbs, Shopping Center signs, sprinkler
systems, planling and landscaping, ftoors, walls, ceilings, rools, skylights, windows, direclional signs, markers and bumpers,
fire protection systems and equipment (including lire sprinkliors), securily syslems, lighting systems and fixtures {including
replacement of tubes and bulbs), slorm drainage systems, plumbing, electrical, HVAC and other utility systems which do not
exclusively serve the inlerior of lenanls’ premises, and all mechanical equipment (including automatic door openers, escalalors
and elevalors); personnel to implement the loregoing services, including, if Landlord deems necessary, the cos! of security
guards; all on-sile cosls and personnei expenses of Landlord incurred lo manage the Shopping Center (which may be
contracted for with third parties); all real {as generally delined in Seclion 9.3b of this Lease) and parsonal (as generally delined
in Section 19.3 of this Lease) properly taxes and assessmenls on the improvements and land comprising the Common Areas
and Shopping Center or any personally in use on Ihe Comimon Areas or Shopping Center; any sums paid to third parties for
the purpose of seeking recduction of properly laxes; any governmenlal imposilion or surcharge imposed upon Landlord or
assessed against'any portion of the Common Areas or Shopping Center; depreciation on maintenance and operaling
machinery and equipment (if owned) and rental paid lor such machinery and equipment (il rented); and premiums for adequale
comprehensive general liability and property damage insurance covering Landlord’s ownership and operation of the Common
Areas and Shopping Cenler, lire and extended coverage insurance on the Common Areas and the Shopping Center (which
may include earthquake and flood damage endorsements) and vandalism and plale glass insurance covering the Common
Areas and Shopping Center. Common Area Cosls shall also include a charge lor appropriale reserves for the costs ol repainting,
re-roofing and resurfacing Common Areas. In addition, Common Area Cosls shall include a sum to be payable to Landlord for
supervision ol the Common Areas and for accounting, bookkeeping and collection of Commion Area Costs, in an amount equal
1o 10% of the total of all of the loregoing Common Area Cosls incurred in each calendar year. Landlord may have any or all .
services and management perlormed in connection with the Common Areas and Shopping Center provided by an independant

conlractor(s).

Il Landlord acquires, conslructs or makes available for Common Area purposes land or improvements not shown as part of
the Shopping Center on Exhibit “A”, then Common Areas Cosls shall also include all of the expenses itemized above Incurred
and paid in connection with such additional land or improvements.

253 Method of Payment. Porlions ol the Shopping Cenler may be owned or leased by the occupants ol those buildings
designated by Landlord as a "'Major Store” on Exhibil A" (hereinaller relerred 1o as the “*Major Store Occupants'). The
contributions of the Major Store Occupants towards Lhe Common Area Cosls shall be credited loward payment of the entlrety
of the Commen Area Costs and the balance of the Common Area Cosls shall be proraled among the other tenants of the

" Shopping Center in the following manner:

(i} From and alter the dale Rent has commenced, and lherealter during the Term, Tenant shall pay to Landlord, on the first day
of each calendar month, an amount eslimated by Landlord 1o be Tenant's Proportionale Share of Common Area Cosls for the
period covered by such estimale. This estimated monthly charge may be adjusled by Landlord al the end of any calendar month
on the basis of Landlord's experience and reasonably anlicipated Common Area Costs.

(i) Within 60 days following the end of each calendar year (or as soon therealler as possible), Landlord shall jurnish Tenant
with a stalement showing the actual lotal of Common Area Costs for the preceding year, the actual amount of Tenant’s
Proportionate Share of Common Arca Costs for thal year and the payments made by Tenant for hat year under subparagraph {i)
above. Il Tenanl's Proportionate Share of Common Area Costs exceeds the estimaled payments made by Tenant under
subparagraph (}) abova, Tenanl shall pay Landlord the deliciency wilhin 10 days alter receipt of such statement. If Tenant's
eslimaled paymenls exceed Tenant's Proportionate Share of Common Area Cosls, Tenanl may ollsel the excess against
payments therealter coming due under subparagraph (i) above or receive a relund lollowing the expiration of the Term. There
shall be an appropriale adjustment of Tenant’s Proportionale Share of Common Area Cosls as of the commencement of Renl
and expiralion of the Term. Landlord’s and Tenanl's obligalions hereunder shall survive expiration of the Term.
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- - Tenant's lailure lo pay any sums duae | nder shall conslilute a defaull under this L"e equivalent 1o a lailure 1o pay Minimum
Annual Rent when due.

Via A A

254 Control of Common Areas. Landlord shall have the right atall times 1o determine the nature and extent of the Common
Areas and 1o make changes from time to time whichin Landlord’s opinion are desirable and in the best interests of all persans
~ using the Common Areas. Landlord's rights hereunder include wilthoul limitation, the right to install, remove, relocate and
change driveways, entrances, exits, aulomobile parking spaces, the direction and flow of trallic, prohibited areas, landscaped

areas, utilities and all {acilities of the loregoing.

Landlord shatl have exclusive control of the Common Areas, and may, wilhout limitation, lease space within the Common Areas
lo lenants for the sale of merchandise or services, and permit advertising displays, educational displays and entertainment
in the Common Areas; provided, however, none of the foregoing shall materially adversely alfect the visibility or accessibility
of the Premises. Landiord may at any time and [rom time to time during the Term exclude and restrain any person from use
or occupancy of the Common Areas, excepl for bona flide cuslomers, patrons and service suppliers of Tenant and olhertenants

and occupants of the Shopping Center who use the Common Areas in accordance wilh the rules and regulations then -
established by Landlord. The rights.of Tenant under this Article 25 shall al ali times be subject lo the righls of Landlord, the other
lenants of Landiord and the other owners and occupants of the Shopping Cenler to use the Common Areas in common with
Tenant. Tenant shall not create or permit any obstruclions in the Common Areas and shall permit its customers, patrons and
service suppliers to use the Common Areas only for normal parking and ingress and egress 10 and from the Building occupled

by Tenant.

255 Rules and Regulations. Landlord shall have the right to establish, and from lime to time change, alter and amend, and
lo enforce against Tenant and the other users of the Comman Areas, such reasonable rules and regulations (including the
exclusion of employees’ parking from Common Areas) as Landlord may desm necessary or advisable for the proper and
elficient operation and maintenance of the Common Areas and Shopping Center. The rules and regulations may include,
without limitation, the hours during which the Common Areas, including any enclosed mall, shall be open lor use. it incorporated
as a parl of this Lease as of the elfective date of Lhis Lease, Tenan! shall comply wilh the Rules and Regulations attached to

this Lease as Exhibit "B

256 Employee Parking. Landlord shall al all times have the right to designale a particular parking area lo be used by
employees of Tenant and other occupants of the Shopping Center and any such designalion may be changed by Landiord from
time to time. Tenant and its employees shall parK their cars only in those portions ol the Common Areas, il any, designaled for
that purpose by Landlord. Tenant shall furnish Landlord from time 1o time wilh an accurate current list ol its and all its employees’
automobile license plate numbers within 15 days alfler laking possession of the Premises and thereafter within 5 days atter any
change in the accuracy of the list. If Tenant or ils employses lail lo park their cars in designaled parking areas, Landlord may
charge Tenanl $25.00 per day per car for each such violation and shall have the right lo have any such car towed away. All
amounts due under the provisions of this Seclion 25.6 shall be payable by Tenant within 10 days afler demand by Landlord.

26. DEFAULTS BY TENANT.
26.1 Events of Default. Each of the loltowing shall constilute a malerial defaull and breach under this Lease:

(a) lf Tenantis at any time in default ol its obligation to pay any Renl or olher charges, and such defaull continues for more than
10 days after wrilten nolice of such default;

(b) If Tenant is in default in the prompt and lull perlormance of any other ol ils obligations under this Lease and such defaull
conlinues more than 30 days aller writlen notice specifying the particulars of such default;

(c) Tl Tenant vacates or abandons the Premises or otherwise lails to occupy and operate the Premises in accordance with
_Arlicle 21;

(d) (i) if Tenant or any guarantor of this Lease makes a general assignment or general arrangement for the benefit of creditors;
or (if) if a pelition for adjudication ol bankruplcy.or lor reorganizalion or rearrangement is filed by or against Tenant or any
guarantor and is not dismissed within thirty (30) days; or (iii) il a lrustee or receiver is appointed lo take possassicn ol
substantially all of Tenanl's assels localed at the Premises or of Tenant's interest in this Lease and possession is not reslored
to Tenanl within thirty (30) days; or (iv} if substantially all of Tonant's assels located al the Premises or ol Tenant's inlerest in
this Lease is subjecled to attachmaeni; execution or other judicial seizure which is nol discharged within thirty (30) days. If a
court of competenl jurisdiction determines thal any of the acls described in this subparagraph (d) is not a default under this
Lease, and a lrustee is appointed lo take possession of Tenant’s assets or il Tenant remains a debtor in possession and such
trustee or Tenant transfers Tenant's interest in this Lease, then Landlord shall receiva, as additional rent, the excess, If any, of
the rent (or any other consideratidn} paid in connection with such assignment or sublease over the Ren! payable by Tenant

hereunder; or '

(e) It any guarantor of lhe Lease revokes or olherwisa terminales, or purporis to revoke or olherwise lerminalte, any guaranly
of all or any portion of Tenant's obligations under the Lease. Unless olherwise expressly provided, no guaranly of the Lease
is revacable. ’

t
26.2 Remedies Upon Breach of Lease. On the occurrence of any breach of this Lease by Tenanl, Landlord may, at any time
therealter, with or without nolice or demand and without limiting Landlord in the exercise of any right or remedy which Landlord

may have:
(a) Terminate Tenant's right to possession of tha Premises and reenter the Premises by any lawlul means, in which case this
Lease shall terminale. In such case Tenant shall immedialoly surrender possession ol the Premises to Landlord; or

(b) Maintain Tenant’s right to possession of the Preimises, in which case this Lease shall continue in effect whether or not Tenant
has abandoned the Premises. In such event Landlord shall be eniilled to enlorce all Landlord's rights and remedies under this
Lease, including the right to recover the Renl as it bacomes due and Landlord shall have the right lo occupy or re-let the whole

or any parl of the Premises for the account of Tenant; or
(c) Pursue any other remedy now or herealler available 1o Landlord under the laws or judicial decislons of the state in which
the Shopping Center is localed.

If Landlord reenters the Premises under the provisions of subparagraph (b) above, Landlord shall not be deemed lo have
terminated this Lease, or the liability of Tenant lo pay any Renl or other charges thal are due or therealler accruing, or Tenant's
liability for damages under any of the provisions hereol. In the evenl of any entry or taking possession of the Premises as
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" alorésaid, Landlord shail have in a.on 10 ils rights under Section 26.4 hereog‘e right, but not the obligalion, 10 remove

{from the Premises any personafproperly iocaled therein and (o place il in storag®® a public warehouse al the expense and

risk’of Tenant.

Notwithstanding any other lerm or provision hereol 1o the conlrary, this Lease shall terminale on the occurrence of any act which
affirms Landlord's intention to terminate this Lease as provided in this Section 26.2, including the filing of an unlawlul detainer
action against Tenanl. On such terminalion, Landlord's damages lor delaull shall include all costs and fees, including
reasonable altorneys' fees, incurred by Landlord in conneclion with the filing, commencement, pursuing or defending of any

“aclion in any bankrupltcy coun or other court with respecl lo Lhe Lease, the oblaining of relief {rom any stay in bankruptcy

restraining any action to evicl Tenanl, or the pursuing ol any aclion wilh respect to Landlord’s right to possession of the Property.
All such damages suffered {apart from Minimum Annual Rent and other Renl payable hereunder) shall constilule pecuniary
damages which musl be reimbursed lo Landlord prior lo assumption ol the Lease by Tenant or any successor to Tenant in any

bankruplcy or other proceeding.
Landlord’s exercise of any right or remedy shall not prevent it rom exercising any other right or remedy.

It is understood and agreed thal:this Lease is a lease of reat properly in a shopping center within the meaning of 11 U.S.C.
Section 365(b)(3) of the Bankrupicy Code.

063 Landlord’'s Damages. Il Landlord elecls to lerminale lhis Lease and Tenanl's right to possession of the Premises in
accordance wilh the provisions of this Lease, Landlord ray recover from Tenant as damages, all of the following:-

() The worth atthe lime of award of any unpaid Rent and other charges which has been earned al the lime of such termination;
plus

(i) The worth at the time of award of the amounl by which the unpaid Rent and other charges which would have been earned
aller termination until the time of award exceeds the amount ol such renlal loss Tenant proves Landlord could have reasonably

avolded; plus

(i) The worth at the time of award of the amount by which the unpaid Rent and olher charges which Tenant would have paid
for the balance of the Term aller the time of award exceeds the amount of such renlal loss that Tenan! proves Landlord could

have reasonably avoided; plus

(iv) Any other amounl necessary lo compensale Landlord lor all the detrimenl proximately caused by Tenant's failure to perform
its obligations under this Lease or whichin the ordinary course ol things would be likely to result therefrom, including without
limitation, any cosls or expenses Incurred by Landlord in (@) mainlaining or preserving the Premises alter such delaul,
(b) recovering possession of the Premises, including reasonable atlorneys' fees therelor, (c) expenses of relelling the Premises
to a new tenanl, including necessary rencvations or alterations ol the Premises, reasonabls altorneys' fees incurred, and leasing

commissions incurred; plus -

(v) Suchother amounts in addilion io orin lieu of the foregoing as may be permitied from lime lo time by the laws ol the Stale
where the Shopping Cenler is localed. -

As used in subparagraphs (i) and (i) above, the “'worth at the time ol award’’ is compuled by allowing interest on unpaid
amounts at the rate of 10% per annum. As used in subparagraph (iii) above, the "worth at the lime of award'' is computed by
discounting such amount al the discount rale ¢of Ihe Federal Reserve Bank localed nearest to the Shopping Center in elfact

at the lime of award, plus 1%.

For purposes of this Article 26, ail Rent other than Minimum Annual Rent, shall, lor purposes of calculating any amount due
under the provisions of subparagraph (iii) above, be compuled on the basis of lhe average monthly amount of Rent payable
by Tenant during the immediately preceding 36 month period, except that il il becomes necessary lo compule such ranlal balore
such 36 months of the Term has expired, then such Reat shall be computed on the basis of lhe average monihly amount of

Rent payable during such shorler period.

26.4 Fixtures and Personal Property. Inthe event of Tenanl's default, all of Tenant's merchandise, Fixtures and other Personal
Property shall remain on the Premises. and during the period of defaull Landlord shall have the right to take the exclusive
possession of such ilems and 1o use them tree of charge until all defaulls are cured, or, al Landiord’s option, lo require Tenanl

to forthwith remove such items.

The rights and remedies given lo Landlord in this Arlicie shail be in addition and supplemental to all other righls or remedies
which Landlord may have under the laws in force when the delaull occurs.

26.5 No Walver. The waiver by Landlord of any breach by Tenant of any term, covenant or condilion conlained in this Lease
shall not be deemed to be a waiver of such lerm, covenant or condition, of any subsequent breach thereol, or of any other term,
covenanl or condilion of this Lease. The subsequent acceptance of Rent hereunder by Landlord shall not be deemed to be
a walver of any preceding breach by Tenanl ol any larm, covenant or condition of this Lease or ol any right of Landlord lo a
forfellure of the Lease by reason of such breach, regardiess of Landlord's knowledge of such preceding breach at the time of
acceplance of such Rent. No lerm, covenant or condition of this L.ease shall be deemed to have been waived by Landlord unless
such waiver is in writing and signed by Landlord.

27. DEFAULTS BY LANDLORD.

I Landlord {ails to perform any covenant, condition, or agreement conlained in this Lease within 30 days alter receipt of written
nolice from Tenant specifying such failure (or if such failure cannol reasonably be curad within 30 days, if Landlord does not
commence to cure the failure within that 30 day period), then such (ailure shall conslilule a default hereunder and Landlord
shall be liable to Tenant for any damages sustained by Tenanl as a resull of Landlord’s delault; provided, howevey, il is expressly
understood and agreed that if Tenant oblains a money judgmenl against Landlord resulting from any delault or other claim
arlsing under this Lease, thal judgment shali be satislied only out of tha 7enls, issues, profits, and other income actually received
on accounl of Landlord's right, title and inlerest in the Premises, Building andlor Shopping Center, and no other real, personal
or mixed property of Landtord (or ol any of the parlners which comprise Landlord, or of partners or principals of such pariners
comprising Landlord, il any, or of Landlord's oflicers, shareholders or direclors, if any) wherever siluated, shall be subject to
levy, attachment or execution, or otherwise used lo satisly any such judgmaenl. Tenant hereby waives any righl to salisly a
judgment against Landlord excepl from the renls, issues, prolils and other income aclually received on account ol Landlord's
right, title and inlerest in the Premises, Building and/or Shopping Center.
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* or ollsel any cost of such cure against any payments of-Rent or any olhe

_address has been lurnished to Tenant, a copy ©

i, ail,ef nolice 1o Landlord of defaull, gadlord (or any lirst mortgagee or first deed of trust beneficiary of Landlord) [ails lo cure

NS

the delaull as provided below, then (N#jecl {0 the provisions of Seclion 22.2. he Tenant shall have he right to cure thal

detzult at Landlord's expense. In such case Landlord shall pay the reasonable cost ol suchcure promplly following receipl of

a bill from Tenant itemizing the cost of such cure. Tenant shall not have the right o terminale this Lease or to withhold, reduce
r charges due and payable to Landlord under this Lease,

except as otherwise specilically provided in this Lease.

Tenant agrees to send by cerlified of registered mail to any mortgagee or deed of trust beneliciary of the Shopping Center whose
 any nolice of delault served by Tenant on Landlord. If Landlord fails to cure
such default within the time provided lor in this Lease, Tenanl shall provide any such morigagee or beneficiary with notice of
such failure and such mortgagee or beneficiary shall have an additional 30 days lollowing receipt of such notice to cure such
default; provided that if such defautlt cannot reasonably be cured within that additional 30 day period, then such mortgagee
or beneficiary shall have such additional time to cure the delault as is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES.

»
If at any time alter the date hered! eilher Landlord or Tenanl institutes any action or proceeding against the other relaling lo
lhe provisions of this Lease or any delaull hereunder, the losing party in such action or proceeding shall reimburse the winning
parly for its reasonable expenses of allorneys' fees and all costs and disbuisemenls incurred, including, withoul limitation,
any such lees, cosls or disbursemenls incurred on any appeal from such aclion or proceeding. Subject to the provisions of local
law, the winning party shall recover all such lees, costs of disbursements as cosls taxable by the court or arbiter in lhe action

or proceeding ilself without the necessily for a cross-action by the winning party.

29. SUBORDINATION - ATTORNMENT.

29.1 Subordination. Within 10 days aller receipl ol a wrillen requesl lrom Landlord, any first mortgagee or first deed of irust
trustee or beneficlary ol Landlord, or any lessor ol Landlord, Tenant shail, in writing, subordinate its rights under this Lease
lo the lien or security interest of the first morigage or deed of trusl (including ali fulure advances made thereunder subsequent
1o the effective date of this Lease), the interest ol any lease in which Landlord is the lessee, or any REA thal may burden the
Premises, Building, Shopping Center, Property or any future improvements made lo the Property. '

29 2 Attornment. I Landlord’s interestin the Premises is acquired by any ground lessor, beneliciary under a deed of trust,
mortgagee or purchaser al a foreclosure sale, then Tenant shall upon requesl, allorn lo such transleree of or successor to
Landlord’s interest in the Premises and recognize such transleree or successor as Landiord under this Lease, provided such
transleree or successor accepls the Premises subjecl Lo this Lease.

293 .Estoppel Certificate. Tenant shall, at any time and lrom time to lime, upon not less than 10 days' prior writlen notice from
Landlord, execute, acknowledge and deliver to Landlord a wrilten statement substantially in the form of Exhibit “D" cerlitying
(i) that this Lease represents the entire agreement belween Landlord and Tenant, and is unmodified and in full force and elffecl
(or, if modilied, stating the nalure of such modilication and cerlilying that this Lease, as so modified, is in full force and efiact),

(i) Ihe dates to which the Rent and olher charges are paid in advance, il any; {iii) the Commencement Dale and expiration dale

of the Lease Term, (iv) whelher Tenant has assigned or iranslerred this Lease or any interest o Tenant therein; and (v) that there
ara not, 1o Tenant's knowledge, any uncured defaulls on the part ol Landlord hereunder and that Tenant has no right of offset,
counterclaim or deduction against Rent, or specilying such delaults il any are claimed together with the amount of any olfsel,
counterclaim or deduclion alleged by Tenanl. Any such stalemenl may be relied upon by any prospective purchaser or lender
upon the securily of the real property of which the Building and the Premises are a part. Tenant's [ailure to deliver such slatement
within the time required shall be conclusive and binding upon Tenanl that (a) lhis Lease Is in full force and eflect, wlthout
madilication excepl as may be represenled by Landlord, (b) there are no uncured defaults in Landlord's performance and that
Tenant has no right of olisel, counterclaim ar deduction against Renl, and {c) no more than one month’s Rent has besn paid
in advance. '

30. QUIET POSSESSION.

Landiord agrees that Tenant, upon paying the Rentand timely performing its obligations under this Lease, may quletly have,
hold and enjoy the Premises during the Term or any exlension Ihereol; subject, however, 10 any rights of entry specilically
granted to Landlord hereunder, any REA and any mortgages, deeds of lrusl, ground or underlying leases, agreermants,
encumbrances andfor other Mallers of Record to which this Loase is subordinate.

31. MERCHANTS' ASSOCIATION.,

34+Merchom‘-hsoclaﬁonﬂ+-c'ﬁhcr-&:andiord-orn-mnjoritrochania—in—theShopping—Gcnfcr—dcf
it is in the best inlerests of the Shopping Cenler, Tenant will become a member ol, parlicipate fully In, a in In good
standing in a non-prolit Merchants' Associalion (lhe “Association’') formed and organized for { Bccupying premisesin
the Shopping Center, and Tenant will abide by the by-laws, rules and regulations ol-e Associatlon. Landlord and each
member lenant shall have-one vote in the operalion of the As:noci/aIM % articles of incorporation and by-laws of the
Association shall be approved by a majority vole ol lhe Ass ciatiorrmembers and shall be subject lo amendment as provided
in the by-laws. The objeclives of the AssocialionshailDe lo encourage lls members to deal fairly and courteously with their
customers, lo encourage ethical busi aa—m{tic%‘;and lo assis| lhe business of lhe tenants by sales promation and centerwide
advertising. Tenanl agr ay annual dues to lhe Association in an amounl and al the lime determined by a vote of the
members o Seiation from time 1o lime. Default in payment of such dues shail be deemed a default in payment of Renl

SnpmGrane-Spening-Prometonetforrd—terant shret-aeparetcippay-rriverited-tre-semrel $-pSmeraamate-inat slduaomines
in ils Premises (o provide Landlord wilh luods.to-peamete Hre==graTarOENNG . ol the Shopping Center, and/or Tenant’s
T

32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The caplions of the Articles and Seclions of this Leasa are lor convenience only, are not operative parls of this
Lease and do not in any way limit or amplily the terms and provisions of this Lease.
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I 322 ‘Joint and Several Liabllity. If tw(gigmore porsons of enlilies execule lhis Leai* Landlord or Tenant then such persons
... soraenlities shallbe jointly and severallyliable {or compliance wilh and performance Il the lerms, covenants and provisions

of this Lease.

33. NOTICES.

Wherever this Lease requires or permils nolice of demand lo be given by either party 10 the other, such nolice or demand shall
be in writing and given or served either personally or in writing lorwarded by certifiad mall, return receipt requested, addressed
-to the parties al the addresses specified in Seclion 3.9. hereol. Either parly may change such address by written notice 10 the

other as herelin provided.

34. OBLIGATIONS OF SUCCESSORS.

Except as otherwlse provided herein, all of the provisions ol this Lease shall bind and inure to the benefil of the parties herelo,
and their respective heirs, legal represenlalives, SUCCESSOrs and assigns.

.

35. CONSENT OF LANDLOHD.AND TENANT.

Wharever in this Lease consent or approval is required from either party to any aclion by the othar, such consent of approval
shall be given in writing and shall nol be unreasonably withheld, unless otherwise expressly permitled in this Lease. Landlord
shall not be deemed to have withheld its consent unreasonably where Landlord's right to give ils consent Is dependent on
Landlord obtaining the consent of any other person, agency of authority having the right to withhold its consent pursuant to
any agreement or law and such person, agency or authority does withhold its consent.

If Landlord or Tenant unreasonably fails 1o give any such consent, the other party shall be entitled to specilic performance In
equity and shall have such other remedies as are resarved o it under this Lease, bul in no event shall Landlord or Tenant be
responsible in monetary damages lor failure 1o give consen! unless such consent is withhald maliclously or in bad falth.

36. SECURITY DEPOSIT.

36.1 Payment of Securlly Deposit. Tenant has deposiled wilh Landlord the sum specified in Section 2.k. hereol as the
“Securily Deposit", receipt of which is hereby acknowledged. The Securily Deposit shall be held by Landlord without liability
{or Interest as securily for the faithful performance by Tenant of all of its obligalions under Ihis Lease. The Security Deposit shall
not be morigaged, assigned, translerred or encumbared by Tenant without the prior written consent of Landlord and any such
aclion by Tenant without such consent shall be without force and eifect and not binding on Landlord.

36.2 Application of Securlty Deposil. Il any Rent herein resarved or any other sum payable by Tenant to L.andlord is overdue
and unpaid or paid by Landlord on Tenanl's behall, or if Tenant fails to perform any of ils obligations under this Lease, then
Landlord may, al its option and without prejudice lo any other remedy which Landlord may have, appropriate and apply the entire
Securily Deposit or so much as.is necessary (o compensale Landlord for loss of Minimum Annual Rent or addltlonal rent, or
other damages sustained by Landlord due 1o such delault by Tenant. Tenant shail forthwith upon demand restore the Securily
Deposit to the orlginal sum deposited. I Tenant complies wilh all of the terms of the Lease and promptly pays when due all Rent
and all other sums payable by Tenant under this Lease, the Securily Deposil (or the balance thereol remaining) shall be returned
in full to Tenant not later than 14 days lollowing the end of the Term and delivery of possession of the Premises 10 Landlord.

36.3 Bankruplcy. Inthe event of bankruplcy or other debtor-creditor proceedings against Tenant, the Securily Deposit shall
ne deemed la be applied first o the payment of Renl and other charges due Landlord for the aarliest periods prior to the filing
of-such proceedings. :

a6.4 Transfer of Landlord's Interest. Landlord may deliver the lunds deposited hereunder by Tenant to the purchaser of
Landlord’s interest in the Premises and Landlord shall thereupon ba discharged from any further Mability to Tenant for the
Security Deposit. This provision shall also apply 1o any subsequent lranslers of Landlord’s interest in the Premises. In the case
of such transler of the Security Deposit, Landlord shall give wrillen notice to Tenant of any existing claims against the Security
Deposlt and ol the name and address of Landlord’s successor.

37. MISCELLANEOUS.

37.1 Relatlonship of the Partles. Nothing contained in this Lease shall be deemed or construed lo creale a parinership or joint
venlure between Landlord and Tenant or between tandlord and any olher party, or cause Landlord to be responsible In any
way for the debls or obligations of Tenant or anyone else.

37.2. Severabllity. Il any provision of this Loase.is determined to be void by any court of compelent Jurisdiction, such
determinatlon shall not affect any olher provision ol this Lease and all such other provisions shall remaln in full force and effect.

it is the intention of the parties that il any provision of this Leass is capable of two construclions, one of which would render
the provision void and the other of which would render the provision valid, then the provision shall have the meaaning which

rapders it valid.

; 373 Corporate Authority; Partnership Authorlty. If Tenantis a corporalion, 8ach parson signing this Lease an behalf of Tenant
represents and warranis thal he has full authority 1o do so and that this Lease binds the corporalion. Within thirly (30) days after
this Lease Is signed, Tenant shall deliver lo Landlord a certified copy ol a resolution of Tenant's Board of Directors authorizing
the execution ol this Leass or other avidence of such aulhorily reasonably acceplable o Landlord. If Tenant is a partnership,
each person or entity signing this Lease for Tenant represents and warrants that he or itis a general partner of the partnership,
that he or it has lull authority to sign for the partnership and thal this Leas®é binds the parinership and all general pariners of
the partnership. Tenant shall give wrillen notice lo Landlord ol any general parlner's wilthdrawai or addition. Wwithin thirty
(30) days alter this Lease is signed, Tenant shall deliver 1o Landlord a copy of Tenant's recorded stalement ol partnership,
cerlificate of limited partnership or other evidence of partnership salislaclory 1o Landlord.

a7.4 Entlire Agreement. |lis understood that there are no oral or written agreements or representations between the parties
hereto allecting this Lease, and that this Leaso supersedes and cancels any and all previous negotiations, arrangements,
representations, brochures, displays, projections, astimales, agreements and underslandings, | any, made by or between
Landlord and Tenant with respect lothe subject matter thereol, and none ihereol shall be used to interpret, construe, supplement
or contradict this Lease. This Lease, and all amendmenls hereto, are the only agreement between the parties hereto. All
negoliations and oral agreements acceplabie to both parlies have been merged inlo and are included in this Lease.

.
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Theré are no olher representalions, cgeenants of warranlics between the parties and any relianee onrupreseniations vl a pariy
is based solely upon the expressr senlalions, covenants and warranlies cc.’ned in this Lease. Although the printed

proyisions of this Lease were drawn by Landlord, the parlies agree thal (hiN@cumstance alone shall not creale any

presumption, canon of construction or implication favoring the position of either Landiord or Tenanl. The parties agree thal any
deletion of language from this Lease prior 10 ils mutual execution by Landlord and Tenant shall not be construed lo have any
parlicular meaning or to raise any presumplion, canon ol construction or implication, including, wilhout limitation, any
implication thal the parlies intended thereby 10 state the conveise, obverse or opposile of the deleted language.

275 Governing Law. The laws ol the slale where the Shopping Center is localed shall govern the validity, performance and

" enforcement ol this Lease.

376 Waiver or Consent Limilations. Awaiver of any breach or default under the Lease shall nol be a waiver of any other breach
or default. Landlord’s consent 1o of approval of any acl by Tenant requiring Landlord's consent or approval shall not be deemed
1o waive or render unnecessary Landlord's consenl to or approval of any subsequent similar act by Tenant.

377 Force Majeure. The occurrence ol any ol the following events shall excuse performance of such obligations of Landlord
or Tenant as are rendered impossible or reasonably impracticable 1o perform while such event conlinues: strikes; lockouls;
labor disputes; acls of God; inabilily 1o obtain labor, malerials or reasonable subslitules therelor; governmental restrictions,
regulations or controls; judicial orders; enemy of hoslile governmenlal action; civil commotion; fire or other casually, and other
causes beyond lhe reasonable control of the parly obligated lo perlorm. Notwithstanding the floregoing, the occurrence of such
evenls shall nol excuse Tenanl’s obligations to pay Minimum Annual Rent and additional rent (unless the provisions of Article 23
apply) or excuse such obligations as this Lease may neverlheless otherwise impose on the party to obey, remedy or avoid,

despite such event. I any work perlormed by Tenant or Tenant's conitractor results in a strike, lockout and/or labor dispute, such
strike, lockout and/or labor dispute shall nol excuse Tenant's performance hereunder.

478 Waiver of Redemptlon Rights. Tenant hereby expressly waives any and all rights of redemption granted by or under any
present or fulure laws in the event Tenant is evicled from or dispossessed of the Premises lor any cause, or in the event Landlerd
oblalns possession of the Premises by reason ol the violation by Tenant of any of the covenants and conditions of this Lease
or olherwise. The rights given (o Landloird herein are in addition o any rights that may be given lo Landlord by any stalule or

olherwise.

379 Amendments. To be elfeclive and binding on Landlord and Tenant, any amendment, modilication, addition or deletion
to Lhe provisions of this Lease musl be in wriling and execuled by both parties in the same manner as the Lease ilself.

37.10 Rightto Enter. Landlord and/or its authorized represenlalives shall have the right 10 enter the Premises al all reasonable
times for the purpose of showing the Premises lo prospective purchasers or lenders. ‘

3711 Definition of Landlord. As used in this Lease, the lerm “Landlord" means only the current owner of the lee tilte lo the
Shopping Center or the leasehold estale under a ground lease of the Shopping Center at the time in question. Each Landlord
is obligated to perlorm the obligalions of Landlord under this Lease only during the lime such Landlord owns such interest or
title. Any La}ndlord who transfers lis title or inlerest in the Shopping Cenier is relieved of all liabililies for the obligatiens of
Landlord under lhis Lease to be performed on or alter the dale of lransier.

3712 Tenant’s Financial Condition. Within ten (10) days alter writlen requesl trom Landiord, Tenant shall deliver to Landlord
such financial stalements as Landlord reasonably requires to verily Ihe net warlh ol Tenant or any guarantor of Tenant. In
addition, Tenant shall deliver to any lender designated by Landlord any linancial statements required by such lender lo facllilate
the financing or reftnancing of the Shopping Cenler. Tenanl represents and warrants to Landlord that each such financial
stalement s a true and accurale statement as of the date of such stalement. All financial statements shall be confidential and
shall be used only for the purposes set forth in this Lease.

(17)
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38; BROKERS. .

1o % 385 Broker's Commission. Upon execulion and delivery ol this Lease by Landlord and Tenant, Landlord shall pay 1o
Landlord's Broker the commission set forth al Section 3.b hereol, il any, or the commission provided for in the wrilten agreement
(the "‘Agreemeént’’) between Landlord and Landlord's Broker covering brokerage services rendered in this transaction. Landlord
shall also pay Landlord's Broker a further commission as provided in the Agreement if Tenant exercises any option to extend
the Term of this Lease or lo renew the Lease or lo expand the Premises. Il a Tenanl's Broker is named at Section 3.b, Landlord’s
Broker shall pay an appropriale portion ol its commission lo Tenant's Broker if Landlord’s Broker and Tenanl's Broker have so

- agreed belween them. Landlard shall have no obligation to pay a commission of lee 1o anyone other than Landlord’s Broker
in connectlion with this Lease.

. 3.2 Protectlon of Brokers. |i Landlord sells ils inlerest in the Premises or assigns Landlord’s interest in this Lease, the buyer
or assignee shall, by accepling such conveyance of the Premises or assignment of the Lease, be conclusively deemad lo have
agreed:lo make all payments 1o Landlord's Broker thersaller required of Landlord under this Article 38 or the Agreement.
Landlord's Broker shall have the right 1o bring a legal aclion to enforce or declare rights under this Article 38. The prevalling
party in such action shall be entilled lo reasonable allorneys' fees lo be paid by the losing parly. Such altorneys’ fees shall be
fixed by the court in such action. This Section is included in this Lease for the benelit of Landtord's Broker.

383 No Other Brokers. Tenant represents and warrants to Landlord thal the brokers named in Seclion 3.b of this Lease are
the only agents, brokers, linders or other parties with whom Tenant has deall who are or may be entitled lo any commission

or lee wilh respecl to this Lease.

39. COMPLIANCE.

The parties hereto agree to comply with all applicable lederal, stale and local laws, regulations, codes, ordinances and
administrative ordars having jurisdiclion over the parlies, property of the subject maller ol this Agreement, including, bul nol
limited 1o, the 1964 Civil Rights Acl and all amendmenls thereto, the Foreign Investment In Real Properly Tax Act, the
Comprehensive Environmental Response Compensalion and Liabilily Act, and The Americans Wilh Disabilities Act.

LANDLORD AND TENANT have signed this Lease on the dates set lorth below.

Date: //4/,,7‘7 Date: /6/47

Landlord: Kathryn Crake Nuntington Tenanl: ROEL Construction -eg:&v. Inc.

an individua)l A, a North Dakota Corporation

ov Aghler Cadee oo bl o [ con -
Print Name: : Print Name; /dfvr:? J. C—//ION"

Title: Title: C 0'0\
By: : By: N /

Print Name: Print Name:

Title: Title: / N\

SEE YOUR ATTORNEY — THIS LEASE IS TO BE GIVEN TO YOUR ATTORNEY FOR REVIEW AND APPROVAL
BEFORE YOU SIGN IT. BECAUSE EACH LEASE TRANSACTION IS UNIQUE, AND THE BUSINESS AND LEGAL
CONCERNS OF EACH PART ARE UNIQUE, CB COMMERCIAL CANNOT AND DOES NOT MAKE ANY
. REPRESENTATION OR RECOMMENDATION CONCERNING THE LEGAL EFFECT. LEGAL SUFFICIENCY, OR TAX
CONSEQUENCES OF THIS LEASE. THESE ARE QUESTIONS FOR YOUR ATTORNEY AND FINANCIAL ADVISORS.

IN ANY REAL ESTATE TRANSACTION IT 1S AECOMMENDED THAT YOU CONSULT WITH A PROFESSIONAL, SUCH
AS A CIVIL ENGINEER, INDUSTRIAL HYGIENIST OR OTHER PERSON WITH EXPERIENCE IN EVALUATING THE
CONDITION OF THE PROPERTY, INCLUDING THE POSSIBLE PRESENCE OF ASBESTOS, HAZARDOUS
MATERIALS AND UNDERGROUND STORAGE TANKS.
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1-B6—-1997 9:11AM FROM URC 619 2879878

ADDENDUM TO LEASE DATED DECEMBER 27, 1996 BETWEEN KATHRYN CRAKE
HUNTINGTON (LESSOR) AND ROEL CONSTRUCTION COMPANY, INC. (LESSBEE)

1'

Tha Lease Commencement Date is April 1, 1997. Rent for Suites
F,G & H totalling 6,300/SF, to begin on April 15, 1997. Suites
A,B,C,D & E, totalling 10,500/SF to begin rent on June 1,
1097 . The rent for Suites P-H is $3,780/month and the rent for
Suites A-H is $6,300/month. Tenant to be allowed access to all
suites on April 1, 1997. ’

The maximum annual increase per section 9.2 of the lease is
3.5% per year.

lessee to perform all tenant improvement work at is sole cost
and expense. Coples of.all appropriate permits, plans and City
approvals to be provided te Landlerd.

Landlord also acknowledges the following:

a) Roel intends to bulld mezzanine office space in some
portiong of the area;

b} Roel intends to connect the suites internally. Upon
vacation of the premises, however, Landlord will require that
any and all suite dividing walls be restored to their original
condition.

¢) Roel to connect 3360 Sports Arena to their existing
corporate office by phone and computer cabling. Upon vacation
of the premises, Landlord will require that this wiring be
removed and the portion of - the property affected to be
restored to its original condition.

Landlord agrees to the following:
a) Landlord to pay for hazardous material testing of the
guites to determine the level of asbestos, 1f any.

Lessee may paint, at their sole expense, the entire building
at 3360 Sports Arena Boulevard to match their corporate cffice
building at 3366 Kurtz Street.

Lessee to consolidate signage for Suites A through H into one
big sign along the south side of the building. Additional
signage to be placed along the east wall of the building.
Signage subject to Landlord approval, which will not be

unreasonably withheld.

Landlord acknowledges that Roel intends to install a red
awning at the main entrance to the bullding to match their
corporate office building at 3366 Kurtz Street.

Both ILandlord and Tenant acknowledge the existence of two
current leases between the parties; one for Suite "B" and one
for Suite "EV. Both of these locases are hereby modified so
that the termination date shall be April 15th, 1997 for both
leases and lessee's obligation to pay rent thereunder ghall
terminate therewith. The deposits held by Landlord for said
expiring leases shall be credited against the deposit due
under this new lease.

=
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ADDENDUM #2 TO LEASE DATED DECEMBER 27, 1996 BETWEEN KATHRYN CRAKE
HUNTINGTON (LESSOR) AND ROEL CONSTRUCTION COMPANY, INC. {({LESSEE}

Lessee acknowledges that Sports Arena Square Shopping Center is
subject to a Ground Lease with the City of San Diego and agrees to
be bound by all applicable terms and conditions of the Lease.
Lessee acknowledges receipt of a copy of the Ground Lease.

Initials:@_
Initials: EW
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|
Tenant: ROE!. CONSTRUCTION E

Spaca: 55001¢J§porta Arenal Blvd.
San Diego, CA 921ﬂ0

Lease Date: l?{?ﬁ{?b |

|

Applicable Lease Provision: : |

RULES AND REGULATIONS
FOR

SPORTS ARENA SQUARE

" v
oL

The followiag:iﬁ'a list of Rules and Reguiations
adopted by tha Landlofd. Ihe purpose of these specific
prohibitions is not exclusive, but solely as a means to
ensure that all Ténants and its customers may enjoy a clean,
wall managed shopping cantaear which is conducive to maximum

conveniaence, comfort and safaty at Sports Arena Square:

l. Tenant and its authorized representatives and

invitees shall use any roadway, walkway, only for ingress to
or egrass from the sctores in the shopping center. Usa of

tha common areas shall be in an orderly manner in accordancae

with the directional or other signs or guidni. Roadways

-1-
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'parking motor vehicles.

shall not be used at a speed in excesas of ten (10) miles per

hour and shall not be used for parking or stopping, except

for the immediate loading or unloading of passengers ot

inventory in designated areas., Walkways shall be used for

pedestrian travel only.

2. Tenant and its authorized representatives and

invitees shall not use the parking areas for anything but

All motor vehicles shall be parked

in an orderly manner within the painted lines defining the

individual parking places. For the purpose of this section,

the size of the motor vehicles shall not exceed 6,000 lbs.
and shall not contain more than 3 axles. During peak

periods of business activity, Landlord can impose

limitations in all or parts of tha parking areas as to the

length of time for parking use.

3. No person shall use any utility area, truck
loading area, or other area reserved for use in conducting
business, except for the .specific purposa for which

permission to use these areas has been given.

4. No Tenant or employee of any Tenant shall use

any area for motor vehicle parking except the area

specifically designated for Tenant or employees Tenants



“

parking, if any. No Tenant shall designate an area far
employee parking except the area designed in writing by

Landlord, if any.

S. Without the consent of Landlord, no person

shall use any of the common areas for:

(a) Vending, peddling, or soliciting orders
for sale or distributing of any merchandise, device,

service, periodical, book, pamphlet, or other matter:

(b} Exhibiting any sigﬁ, placard, banner,

notice, or other written material;

(c) Distributing any circular, boocklet, -

handbi{ll, placard, or other material;

(d) Soliciting membership in any

organization, group, or association, or soliciting

contributions for any purpose;

(a) Parading, patrolling, picketing,
demonstrating, or engaging in conduct that might

interfere with the use of the common areas or bae
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detrimental to any of the business establishments in

cthe shopping center;.

(f) Using the common areas for any purpose
when none of the business establishments in the

shopping center is open for business;

(g) Discarding any paper, glass, or

extraneous matter of any kind, except in designated

receptacles;

(h) Using a sound-making device of any kind

or making or permitting any noise that is annoying,

unpleasant, or distasteful;

6. Damage caused by any Tenant or its authorized
representativés to any sign, light standard, or other

improvement or property within the common area shall be

repaired at Tenant's cost.

7. Tenant and {ts authorized representatives and

invitees shall not make or permit any noise in the center

that is annoying, unpleasant, or distaateful, that interfere

in any way with other tenants or invitees.



8. Tenant shall not permit its representatives
and invitees to do anything or permit any activity on the

Premises that is illegal, immoral or unlawful such as:

(a) The possession and/or use of

illicit drugs;

(b} The possession and/or use of

firearms;

(c) The possession and/or consumption

cf alcohol by minors; and

(d)A Lewd or illegal behavior by any
patrons causing the presence of police or other —

law enforcement agenclies,

9. Upon termination of its tenancy, Tenant shall
deliver to Landlord 6: its agent tha keys of the unit leased
that were furnishad to Tenant or that Tenant had made. In
casa Tenant loses any keys furnished to it by Landlord,

Tenant shall pay Landlord for them,

10. Tenant shall notify Landlord's'agent,

Coldwell Banker of the time and manner of all moving of



furnilturae, fraight or equipment of any kind done by or at

the request of Tenant. Any and all damage done to the

Premises and/or the common area caused by the moving of such

furniture, freight or equipment shall be repaired at

Tenant's costs.

1. Except as may be reasonably required for
security purposes, Tenant shall obsarve strict care that all
watar faucets, watar apparatus and elactrical apparatus have
been entirely shut off before Tenant or its authorized

representatives and invitees leave the store premises so as

to prevent waste or damagae.

12. Landlord shall not be responsible to Tenant
or to any other person for the non-observance or violatien
of thesa rules and ragulations by any other Tenant or other
parson. Tanant ﬁhall bea deemed to havcj;ead these rules and

to have agreed to abide by them as a condltibn to its

occupancy of the spaced leasadf

Initials:‘ ngl
Y
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This Lease between Kathryn Crake Muntington . ,

("Landiord™), and Dichard Scott and Victor Zamora

a_ﬂ__ipdiVidUill I
indivicuals (“Tenanl”), is daled Decenber. 8 ., 1997 .

,d

1. LEASE OF PREMISES.

In consideralion ol the Rent (as defined at Section 9.5) o be paid by Tenanl and the provisions ol ihis Lease, Landlord leases
to Tenan! and Tenant leases jrom Landlord the Premises shown by diagonal lines on the pian atlached herelo as Exhibit A",
and furiher described al Seclion 3.j. The Premises are located within the Shopping Cenler described in Section 3.1. Tenant
shall have the non-exclusive right (unless otherwise provided herein) in common with Landlord and other tenanls, subtenants
and invitees ol the Shopping Center, 1o use ol the Common Areas (as defined at Section 3.d.).

2. LEASE REVIEW OBLIGATIONS OF LANDLORD AND TENANT.

Landlord and Tenanl acknowledge and agree Ihat each has the responsibility 10 personally review and approve the contenls
of this Lease and to have this Lease reviewed, approved, and modilied as neaded by its allorneys before the Lease is signed.

3. DEFINITIONS.

As used in this Lease, the lollgwing terms have lhe (ollowing meanings:
a. Annual Percentage Rental Rate (Section 9.4): 0o of Tenant's Nel Sales.

b. Broker(s)
Landiord’'s Broker: _Business_Peal Estate

Tenant's Broker: ___Business Real Istale . _ S

Commission Payable lo Landlord’s Broker (Section 38.1): $_As _per_schedule.

Landlord’s Broker hereby discloses to Landtord and Tenant thal Landlord's Broker is acting in this transaction as the agent
ol (check applicable box below):

O Landlord exclusively; or
IR both Landlord and Tenant.

Landlord and Tenant each consent 10 such representation by Landlord’s Broker.

¢. CommencementDate: The earliest of the lollowing dates:
(I‘)’ThE‘daTeTenzrnt'mitially*upms‘forbusirles_sﬁlrthe'Premises:
(ii)‘SO'dayraher‘substantial-complclion‘ot'bandlordLsWork'in'lhe'Premiscs(asdcanc[’in'Exhib'rt'“G“‘tO'th - -
date of such substanlial compiation is the dale the Premises are S(lt?melolo.{a{ha’s ént ol Landlord's Work,
except for such work thai Landlord cannot corﬁmw/lgunlillanunrparf s necessary portions of Tenant’'s Work (as dsfined

in Exhibit "C"'). Subslamial-compietioﬁ'ﬁr andtord's Work shall be evidenced by notice lo Tenant lrom Landlord’s
ammtcmﬂﬁmrepresemalive thal substantisl completion-hasoccurred; oY

(iii) January 1, 1998

Tenant's Tentative Commencement Dale (Anticte 7) is _

Tenanl shall commence Tenanl's Work promplly upon subslantial completion ol Landlord’s Work and shall ditigenlly
complete Tenant's Work so thal Tenant can promptly open lor business in the Premises. -

d. Common Areas: All areas, structural portions, facilities and equipment of the Shopping Cenler outside the Premises and
the premises ol other lenants, but within the exterior boundaries ol 1he Shopping Center that are provided and designaled
by Landlord lrom time 1o lime for the general use, bonelil and/or convenienca ol Tenanl and/or other tenants of the
Shopping Center andlor their respeclive authorized ropresentatives and invitees. Common Areas Include without
limitation, pedestrian walkways and palios, landscaped areas, sidewalks, service corridors, public restrooms, slalrways,
rools, walls, plazas, malls (including any enclosed malis whero climate control is provided}, throughways, loading areas,
parking areas, and roads, all as generally shown on (he plan allached horeto as Exhibil **A”". Landlord shall have tha right
to regulate or restrict the use of the Common Areas.

e Floor Area: Asloboththe Premises and the Shopping Centor, tho respoclive measurements of floor area as are from lime
to lime subject lo lease by Tenant and all tenants of the Shopping Cenler, respeclively, as delermined and applied by
Landlord on a consistent basis throughout the Shopping Canlar.

. Index (Section 9.2): The United States Department of Labor, Bureau of Labor Statistics Consumer Price index for All
Urban Consumers, __Lus Angeles/Anaheim/Riverside oo oo :
Average, Subgroup "All Nems'' (1982 - 84 = 100).
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. . . 2 Vivian Street San Diego g 72115
g. Landlord's Mailing Address: 8

1350 Smorts Arena Blvd., Suite H-2 San_Diego,_CA 92110 —

Tenant's Mamng Address: _

. Minimum Annual Rent (initial) (Section 9.1): ¥ 17,722,80 _ _ per year, payable in twelve (12) equal monthly
installments each year. -
us

i Outslide Date lor Delivery of Possession (Article 7): __Howe T

i. Premises: Thal portion of the Shopping Cenler containing approximately 3,282 square leel ol Floor Area,
shown b)idiagonal lines on Exhibit “"A", locatedonthe _arade ___ level of the Shopping Center and designated
space i-2  The Premises has dimensions ol approximatey __30 _ feel in frontage and
approximalely 65 feel in deplh.

k. Security Deposit (Article 36) 9% 147690

l. Shopping Center: The building ol which the Premises is a part (Ihe ""Building ") and any other buildings and improvemenls
on the real property (the “'Property”) located at 3350 Sports Arena Blvd,
and lurther described on Exhibit “A™. The Shopping Contor is known as _Sports Arena Square

m- Tenant’s First Adjustment Date (Section 9.2): Tretirstdayof the calendarmonth foliowing-the-Semmeneement-Bay
" plas————Tmomtirs. Twelve (12) months from Lhe Coomencement Dale.

n. Tenant's Proportionate Share (Initlal): 4,253%.

Such share is a Iraction, the numerator of which is the Floor Aroa of the Premises, and the denominator of which is the
Floor Area of the buildings in the Shopping Centor available lor exclusive use and occupancy by tenants (excluding the
Floor Area of those areas, it any, designated by Landlord on Exhibil ""A’ as ''Major Stores™), as delermined by Landlord
from time to lime on a consistent basts. As of the date of this Lease tha Shopping Center (excluding any Major Stores)
contains a lotai Fioor Areaol __T1.163 _____square fget.

0. 'T_enan!'s-Radius-(5ccﬁon—2»!-.—3):——~——mile9-horn-H\e-Promisas-,

p. TenantsSalesBreakpoin tt—T-ht:t-doHarsum—cqual-lo-lhe-lhen‘Minimum'Annua|’Hent"pzry‘abta'br'l‘enantﬂivided'6y‘1he
ArmuatPercentage-Rental-Aate—As-of the Eommencem ent-Date-Tenantisnitial- Sales-Breakpointia-§ )

q. Tenant's Trade Name (Article 11} _ e

(. Tenant's Use Clause (Article 11); The Premises shall be used and occupied only for the purpose of

Martial arts school

and for no other use or purpose.

5. Tergy The Term ol this Lease shall begin as ol the date hereol and shall conlinue lherealter for a period
ol Live years and __Z&I0 Smonths (plus any partial month) lollowing the Commencement Date.
The Commencemenl Date and expiration date ol the Lease shall be set lorth in Landlord’s Nolice of Lease Term Dates
(the "'Notice"), which shall be subslantialty in the Torm set lornh at Exhibil """, The Notice shall be served on Tenan!
promptly following determinalion ol the Commencement Date under Seclion 3.c.

4. EXHIBITS AND ADDENDA.

The exhibits and addenda lisled below (unless lined oul) are incorporaled by reference in this Lease:
a. Exhibit A" - Plan Showing lhe Premises and Shopping Center (See Seclions 3.}, 3.1 and Arlicle 5)
b Exhibit "B - Shopping Center Ruies and Regulations (See Saclion 25.5)

¢ Exhibit o L andlomsMosk-andlenantsWork

d. —Exhitit~p—=—8mmmpt e-Pm'rrrof'T-enanl-Eﬂcppel*@'nrﬁhcal'e#’s ee-Section™29.3)

e. Exhibit"E"" - Shopping Cenler Sign Crileria

f,——-Exhibh—:F:—-*Emdlmdés-Nonee=o(-tea-se—-T-—erm=Da:esf(swmnﬁfr-:s.s)
g—Exhitit6~ Guaramtyol-Egase
i. Addenda:

Sce attached Addendum
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5. SHOPPING CENTER PLAN. . ) . .

The plan of the Shopping Center attached as Exhibil A" shows, among other things, the principal improvements which inillially

_comprise or will initially comprise the Shopping Center. Tenant agrees that Landiord may at any time and from lime _lo time,
change the shape, size, location, number, and extent ol the improvements now shown on Exhibit ‘A" and may ellrnmg_le or
add any improvements to any portion of the Shopping Center, but Landlord agrees (i) not to materially change the size or
location of the Premises without Tenant's consent, and (i) that any such changes will not materially adversely affect ingress
to and egress {rom the Premises, visibilily of the Premises or parking availability in the Shopping Center.

6. OTHER TENANCIES.

L andlord reserves the absolule right to effect such other tenancies and uses in the Shopping Center as Landlord, inits sole
pusiness judgment, determines best promotes the interests of the Shopping Center. Landlord and Landlord's Broker do not
represent, and Tenant does nol rely on the possibilily, that any specilic tenant or number of tenants will occupy space in the

Shopping Center during the Term.

7. DELIVERY OF POSSESSION.

Landlord agrees to deliver to Tenant and Tenant agrees to accept from Landlord possession of the Premises promptly upon
substantial completion of Landlord’s Work. I for any reason Landlord does nol deliver possession ol the Premises lo Tenant
with Landlord’s Work substantially complete at least 30 days belore Tenant's Tentative Commencement Date, Landlord shall
not be subject to any liability for such failure, and the validity of this Lease shall not be impaired, but the Commencement Date
shall be delayed by the number of days delivery is delayed and Renl shall be abated until 30 days foliowing the date of
substantial corhpletion of Landlord’'s Work in the Pramises. Notwithslanding anything to the contrary contained herein, if
L-andlord does not deliver possession of the Premises o Tenant on or belore the Outside Date for Delivery of Possession, this
Lease shall terminate and be of no lurther force or effect, and Landlord and Tenant shall have no further obligations hereunder.

8. TENANT'S WORK.

Tenant shall commence construction of Tenant's Work as delined in Exhibit "C** no later than the date of substantial
completion of Landlord’s Work in the Premises and shall diligently complete Tenant's Work. Landlord shall give Tenant not
Jess than 10 days' advance writlen nolice ol such anticipated date ol substantial completion ol Landlord's Work. Tenant shall,
al any time requested by Landlord or Landlord's architect, construct those portions of Tenant’s Work necessary 1o enable
Landlord to proceed with Landlord's Work hereunder. Tenanl shall open lhe Premises for business within 30 days following
the date of substantial completion of Landlord’s Work in the Premises.

9. RENT.

9.1 Payment of Minimum Annual Rent. Tenant agrees to pay the Minimum Annual Rent during the Term for its use and
occupancy of the Premises. Minimum Annual Rent shall be payable in advance on the first day of each calendar month of the
Term without notice, setofl or deduction, in twelve (12) equal monthly instaliments during each year of the Term. If the Term
begins (or ends) on other than the first (or last) day ol a calendar month, the Minimum Annua! Rent for the partial month shall
be proraled on a daily basis, based on a 30 day month. Tenant shall pay Landlord the first instaliment of Minimum Annual Rent
when Tenant executes this Lease.

9.2 Adjusted Minimum Annual Rent.

a. The Minimum Annual Rent set forth al Section 3.h. shall be adjusted annually (the “"Adjustment Date"’), commencing
on Tenant's First Adjustment Date. Adjusiments, il any, shall be based only upon increases (if any) in the Index. The Index
in publication 3 months belore the Commencement Dale shall be the “Base Index."" The index in publication 3 months
belore each Adjustment Date shall be the *'Comparison Index." As of each Adjustmenl Date, the Minimum Annual Rent
payable during the ensuing lwelve-month period shall be determined by increasing the initial Minimum Annual Rent by
a percenlage equal to the percentage increase, il any, in the applicable Comparison Index over the Base Index. !f the
Comparison Index for any Adjustment Dale is equal lo or less than the Comparison Index for any preceding Adjustment
Dale (or the Base Index, in the case of the First Adjustment Dale), the Minimum Annual Rent for the ensuing twelve-month
period shall remain the amount of Minimum Annual Rent payable during the preceding twelve-month period. When the
Minimum Annual Renl payable as of each Adjustment Dale is delermined, Landlord shall promplly give Tenant written
notice ol such adjusted Minimum Annual Rent and the corresponding adjusted Tenant's Sales Breakpoint and the
manner in which each was computed. The Minimum Annual Rent as so adjusted from {ime lo time shall be the "'"Minimum
Annual Rent' for all purposes under Lhis Lease.

b. If at any Adjustmenl Dale the Index no longer exists inthe form described in this Lease, Landlord may substitute any
substantially equivalent official index published by the Bureau of Labor Slatistics or its successor. Landlord shall use
any appropriate conversion factors {0 accomplish such substitution. The substitule index shall then become the “'index"”

hereunder.

9.3 Property Taxes. '
a. Beginning wilh the Commencement Dale and for the balance of the Term, Tenant shall pay to Landlord as “'additional

rent” the amount of taxes and assessments levied and assessed lor any year upon the Premises and the underlying
Property (the ‘‘Premises Property Taxes"). Such sum shall be prorated for any partial year ol the Term on a daily basis,
based on a 360 day year.

if the Premises and lhe underlying Properly are not separalely assessed, but are assessed as parl of the land and
improvements on a larger parcel (hereinatter the ""Larger Parcel’’), Tenant's share of Premises Property Taxes shail be
a Iractional portion of Ihe property laxes on the Larger Parcel, the numerator of which is the Floor Area of the Premises
and the denominator of which is the Floor Area of all the areas available lor exclusive use and occupancy by tenants'ol
the Larger Parcel. Tenant shall pay Premises Properly Taxes to Landlord as part of Common Area Cosls at the times
and in the manner provided for the payment of Common Area Costs at Seclion 25.3 of this Lease. For purposes hereol,
an equitable adjustment shall be made for buildings which are only partially completed on the date such property laxes

become a lien.

Itany Premises Property Taxes (including any assessmenls which may be evidenced by improvement or other bonds)
due hereunder may be paid in annual instaliments, only the amouat ol such annual installment {(with an appropriate
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«proration for any partial yea.-' statutory inferest thereon shall be incl' ‘the computation of annual Premises
Properly Taxes.

b. The term "‘Premises Properly Taxes' shall mean: (i) any lee, license fee, license lax, business license lee,
commercial rental tax, levy, charge, assessment, penalty or tax imposed by any laxing authorily against the Premises,
Properly or the Shopping Center; (i) any tax on Landlord’s right to receive, or the receipt of, rent or income from.the
Premises, Property or the Shopping Center or against Landlord’s business of leasing space in the Shopping Center,;
(iii) any tax or charge for flire protection, streets, sidewalks, road maintenance, reluse or other services provided lo the
Premises, Property or Shopping Center by or through any governmental agency; (iv) any tax imposed upon this
iransaction or based upon a re-assessment ol the Premises, Property or Shopping Center due to a change in ownership
or transfer ol all or part of Landlord’s interest'in the Premises, Property or Shopping Center; and (v) any charge or lee
replacing any tax previously included within the definition of real property tax. “'Premises Properly Taxes™ do not,
" however, include Landlord's federal or stale income, franchise, inheritance or eslate taxes.

H-Percenfage‘ﬁeﬂfﬂf"n-addiﬁon*mhe’Mhﬁmum ArmuatRentandothersoms Tequiredtobe paid by Ternarturn
Lease, Tenant shall pay as “percentage rental’ asum equal to the Annual Percentage Renlal Rate time ount of Net
Sales of Tenant (as ''Net Sales™ is delined in Seclion 10.1 hereof) made Irom or upon the Premi ing each calendar year,
less the amount of Minimum Annual Rent paid by Tenant during such calendar ~purcentage rental shall be computed
each calendar month and on or before the date lhe following month's.i fent of Minimum Annuat Rent becomes due
Tenant shall pay to Landlord the amount by which the su d as the Annual Percentage Rental Rate of Tenant’s Net
Sales during that period exceeds the Minimu alRent payable by Tenant during thal period. Within 90 days after the
end of each calendar year the Net S enanl during thal calendar year and the amounts payable lo Landlord as Minimum
Annual Rent and as pet &rental for thal calendar year shall be determined. If Tenant has overpaid percentage rental,
iv8 a prompt refund of the overpayment; if Tenant has underpaid percentage rental, Tenant shall immediately

Percentage rental due for any partial month of the Term shall be prorated on a daily basis based on a 30-day month. The
obligations hereunder shall survive the expiration of the Lease Term.

9.5 Additional Rent. Tenant shall pay, as addilional rent, all sums of money required to be paid pursuant lo the terms of this
Article 9, the sums 1o be paid pursuant lo Articles 12, 22, 25 and Exhibit "C"", and all other sums of money or charges required
to be paid by Tenant under this Lease, whether of nol such sums are specilically designaied as *'additional rent.” All amounts
required to be paid by Tenant hereunder are sometimes colleclively relerred to as "Aent."”’

9.6 Interest and Late Charges. Il Tenant lails lo pay when due and payable, any Rent, addilional rent, or other sums due
from Tenant under this Lease, the unpaid amounts shall bear interest at the maximum lawlul rate from the dale due to the date

of payment.

Tenant acknowledges lhat its late paymenl of any monthly installment of Minimum Annual Rent will cause Landlord toincur
cerlain costs and expenses not conlemplaled under this Lease, the exacl amount of which is extremely dilficult or impractical
to fix. Such costs and expenses will include, without limitation, loss of use of money, administrative and collection costs, and
processing and accounting expenses. Therefore, if any instaliment ol Minimum Annual Rent is not received by Landlord from
Tenant by the fifth (5th) day of the month for which such installment is due, Tenant shall immedialely pay to Landlord a late
charge equal to 10% of such installment. Such late charge is in addition to any interest due pursuant 1o the preceding
paragraph of this Section 9.6. Landlord and Tenant agree thal this late charge represents a reasonable estimate of cosls and
expenses incurred by Landlord from, and is fair compensalion lo Landlord for ils loss sultered by, such nonpayment by Tenant.
Acceptance of this late charge shall nol constitute a waiver of Tenant's delault with respect to such nonpayment by Tenant
nor prevent Landlord trom exercising any other rights and remedies available to Landlord under this Lease.

9.7 Payment of Ren!. All Renl and other payments due under this Lease shall be paid by Tenant to Landlord at Landiord's
management office in the Shopping Center, or at such other place as may from lime tolime be designated by Landlord in writing
al leasl 10 days prior o the next ensuing paymenl date.

10. NET SALES.

feﬁ—BdWﬁon-ol—iiNel—Saies##Ne&-SalesLﬂI—?eﬂanh—aa—ﬁsed-imt his—Lease—meana-the-groas—seth
merchandise or services sold in or from the Premises by Tenant, its subtenantls, licensees and/or concessionaires, her
for cash or on credit and whether made by store personnel or by vending machines, but excluding the following:

(i) The selling price of all merchandise returned by cuslomers and accepted lor tull credit or the amou { discounts and

allowances made on such merchandise;

(i) The selling price of goods relurned to sources of translerred to another store or warehguse owned by or affiliated with

Tenant;

(iii) The price allowed on all merchandise raded in by customers for credit or the Unt of credit for discounts and allowances

made in lieu of accepling a trade-in; -

-

(iv) Delivery charges;
(v) Cashrefunds made to cusiomers in the ordinary course glblsiness. This exclusion shall notinclude any amount paid or

payable for what are commonly known as lrading stampe;

(vi) Interest, service or sales carrying charges o er charges, however denominated, paid by cuslomers for extension of

credit on sales, where such charges are noLifcluded in the merchandise sales price;
(vii) Receipls from public lelephones, stamp machines or vending machines installed solely for the use of Tenanl's employees,

(viii) Sales taxes, so-calledlu laxes, consumers’ excise laxes, gross receipls taxes and other similar laxes now or hereafter
imposed upon the sale g érchandise or services, but only if collected lrom customers separately from the selling price ol

merchandise or seryicés; and
ures, equipment or property which are not slock in trade.

originating at the Premises shall be considered as made and completed therein, even though bookkeeping and
kanolher-Iecalion—and—cchhongh—actual“ﬁliing-uf-ﬂwe-saie—orsmvice‘mdermrdm
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' dawerroﬁhemerchandmayb. Arﬁvm—a‘piace—othcﬂhamhrf‘remﬁses. sale-oninstal
treated as a sale for the full cash price al the lime of sale. -

10.2 Statement of Net Sales. Tenanl shall furnish Landlord with an accurate statement of Tenant’s Net Sales withirr 30 days
after the close of each calendar month, and an annual statement of Net Sales (which shall include a monthly breakdown of
Net Sales) within 60 days after lhe close of each calendar year. Such statements shall be signed and cerliligd as accurale by
Tenant. The annual statement of Nel Sales shall be audited and cenified as correct by Tenant's Certiligd ublic Accountant.
in addition, Tenant shall furnish Landlord wilh a copy ol its state and local sales and use tax returns~ ithin 30 days after any
such return is filed or required 1o be filed with the appropriale governmental agency.

Tenant shall keep and shall require any sublenanls, licensees and/or concessionaires 10 keep, al the Premises or at such other
place approved by Landlord in wriling, lull and accuralte books of account, records prfd other pertinent data (including cash
register receipts) of the gross sales, Net Sales, credits, refunds and other pertineptbusiness transaclions made {rom or upon
or otherwise relaling to the premises. Such books, receipls and records shallfe kept for not less than 2 years aiter the close
of each calendar year to which they relale and shall be availabie lor inspgefion and audit by Landlord and its representatives
al all times during regular business hours. Landlord's receipt of any sigkdment ol Net Sales or Tenant's payment of percentage
rental for any period shall not bind Landiord as to the correciness ef the statement or amount of the payment. Within 2 years
after the receipt of any such statement, Landlord or its designalpd Certified Public Accountant shall be entitled to audil Tenant's
gross sales and Nel Sales following 48 hours' advance wrikeh notice to Tenant. Such audit shall be conducted during normal
business hours al either the Premises or Tenant's prip pal place ol business. If such audil determines that there has been
a deficiency in the payment of percentage rental, thprf such deliciency shali become immediately due and payable wilh interest
at the maximum lawful interest rate irom the dat€ said payment should have been made. In addition, il an annual statement
statement of Tenant is found to have undg aled Net Sales by more than 2% and il Landlord is entilled to any additional
percentage rental as a result of such ungdrsiatement, then Tenanl shall pay all of Landlord’s reasonable costs and expenses
incurred in connection with perforpang such audit and collecting the amounts due Landlord. If such audit discloses an
additional liability for percenlagg £ntal of $1,000 or more for the period covered by the audit, Landlord may, in addition to any
other remedies it may.have jo Tenant's breach of this Lease, terminale this Lease by written notice 1o Tenanl given within
60 days after 1 andlord's gefeipt ol the audil report. Any information obtained Irom such statements, audits or inspections shall
be treated by Landlogdas confidential and shall not be disclosed except to carry out the purposes of this Lease, but Landlord
may divulge the gohtents ol any such slatemenls in connection with any linancing arrangements involving, or assignment of
Landlord's inkrest in, the Premises, Shopping Cenler, or this Lease, or in conneclion with any administrative or judicial
proceedipds in which Landlord is involved and in which such informaltion is in issue.

Anv.dilure by Tenant to maintain and keep full and accurate books of accounl, records and other pertinent data as required

11. POSSESSION AND USE.

11.1 Permitted Uses and Prohibited Conduc!. Possession of the Premises shall be delivered lo Tenant Iree and clear of
all tenants and occupants and the rights of either, and lree of liens and encurnbrances olher than those specified in Article 15
hereol. Tenant shall use the Premises solely for the purposes sel forth in Tenant's Use Clause and shall operate ils business
only under the trade name specified as Tenanl's Trade Name. Tenant shall not use or permit the Premises to be used lor any
other purposes or under any other trade name. Tenant shall not, without the prior written consent of Landlord, sell merchandise
from vending machines or allow any coin operated vending or gaming machines on ihe Premises. Tenant shall not use or
permit any person to use the Premises for conducling a second-hand store, auclion, distress or lire sale or bankruplcy or going-
out-of-business sale, or for any use of purpose in violation of the laws, ordinances, regulations and requirements of the United
States or the State, County and City where the Shopping Cenler is located, or any olher lawlul authority. Tenant shall, during
the Term, keep the Premises in a clean and wholesome condition, free of any objectionable noises, odors or nuisances, and
shall comply with all heafth and police regulations. All trash and rubbish ol Tenant shall be deposited only in receptacles
provided by Landlord and no other trash receplacles shall be permitied to remain outside the Premises or Building. Landlord
shall cause such receptacies lo be emptied and trash removed at Tenant's expense. Tenant shall not cause or permit wasle
1o occur in the Premises and shail not overload any lloor or abuse the plumbing in the Premises.

Tenant may not display or sell merchandise or allow carls, portable signs, devices or any other objects to be stored or {o remain
outside the defined exterior walls, roof or. permanent doorways of the Premises, or in Buitding hallways. No aerials or antennae
shall be erected on the roof or exterior walls of the Premises or Building without first obtaining, in each instance, the wrilten

. consenl of Landlord. Any aerial or anlenna so installed without Landlord’s written consent may be removed without nolice at
any time, at Tenant’s expense. Tenant shall nol solicit or disiribute materials in any manner in any of the Common Areas
(including automobile parking facilities and any enclosed mall ol the Shopping Center).

11.2 Insurance Coverage Use Restrictions. Tenant shall not carry any stock or goods or do anythingin or about the Premises
which tends to increase the insurance rates on the Building or Shopping Cenler of impairs Landlord's ability to maintain
insurance coverage on the Building or Shopping Cenler. Tenant agrees o pay to Landlord promptly upon demand the amount
of any increasesin Landlord's insurance premiums caused by Tenant's violation ol these restrictions, whether or not Landiord
has consented to such acl(s) by Tenant. If Tenanl installs any electrical equipment in the Premises which overloads the
electrical lines of the Premises, Tenant shall, atils expense, make any changes and install any fire extinguishing equipment
required by Landlord’s insurance underwriters or applicable lire, safety and building codes and regulations. Nothing herein
contained constitutes Landlord’s consent 1o such overloading. '

11.3 Dellveries. Tenanl shall use its best ellorts 1o complete all deliveries, loading, unloading and services lo the Premises
belore 10:00 a.m. each day. Tenant shali altempt to prevent any delivery tfucks or other vehicles servicing the Premises from
parking or standing in Iront of, or at the rear of, the Premises from 10:00 a.m. to 9:00 p.m. of each day. Landlord reserves the
right to lurther regulale the aclivities of Tenanlin regard lo deliveries o and servicing of the Premises, and Tenanl agrees o
abide by such further non-discriminatory regulations of Landlord.

12, UTILITIES SERVICES.

121 Utilities Installation. Landiord agrees that to the extent provided for in Exhibit “C" hereol, it will initially make available
1o Tenant {i) facilities for the removal ol sewage and the delivery lo and distribulion within the Premises of waler, electricity,
telephone service and nalural gas (which shali be used by Tenant for cooking and demonstration of gas operaled sales ilems
only) [these lacilities are collectively referred to in this Article 12 as "ulilities”}, and (i) a heating, ventilation and air conditioning
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- system {the "HVAC system”’). Unle dlord agrees otherwise, Tenanl shallusgs “1hose ulililies and any HVAC system
" provided for under Exhibil “C" to .ia the Premises. Il required under Exhib a separale meler shall measure the

consumption ol utililies and/or the HVAC system.

If not required to be furnished by Landlord under Exhibit *C**, Tenani shall be responsible for obtaining any ulilities and/or
HVAC system required for Tenant's business operations in the Premises.

12.2 Utilities and HVAC System Charges. Tenant shall pay for all utilities used by Tenant on the Premises from and alter
substantial completion of Landlord’s Wark in the Premises. i Tenant's utilities and/or HVAC system are separately metered,
Tenanl shall pay directly to the appropriale utility company the cost of all such utilities used on the Premises. Il any of Tenant's
utilities and/or HVAC system are furnished by Landtord without separate metering, then during the Term Tenant shall pay as
additional rent, monthly in advance, a utilities charge to reimburse Landlord for any such utilities furnished by Landlordto the
Premises. This ulilities charge shall, at Landlord's election, be established (a) by an estimate of usage made from time to time
by Landlord’s engineer or the appropriale ulility company, and initially based on a lypical store layout comparable to Tenanl's
proposed use of the Premises, or (b) a percentage of such 1otal utility costs equal to a fraction, the numerator of which is the
Floor Area of the Premises, and the denominalor of which is the Floor Area of Shopping Cenler aclually being furnished with
utility service by Landlord at the lime ol billing. If Tenanl's Premises is nol separately metered, such utilities and/or HVAC
charges may be billed with Tenant's share ol Common Area Costs under Section 25.3. The utilities charge to Tenant hereunder
{or ulilities lurnished by Landlord shall be based on utility rales which do nol exceed those charged by the local public ulility
company lor services it would otherwise furnish directly o Tenanl. |t the Premises are nol inilially separately metered, Landlord
shall have the right, at ils expense, {0 inslall separale meters for the Premises al any time during the Term.

12.3 Failure to Pay. If Tenant fails to pay any amount due to Landlord hereunder within 10 days after receipt by Tenant of
a bill therelor, Landlord may {in addition to all other rights and remedies provided herein for breach of this Lease and if permitied
by law) cut off and discontinue, upon 5 days' advance nolice to Tenant and opportunity to cure, any such wtilities furnished
to the Premises by Landlord until all such amounts are paid in lull.

12.4 No Landlord Liability. lLandlord shali not be liable in damages or otherwise for any lailure or interruplion ol {i) any ulility
service being lurnished to the Premises, or (ii) operation of the HVAC system, if any. No such failure or interruption shall entitle
Tenant to terminate this Lease or stop making any Rent or other paymenls due hereunder.

13. INDEMNITY BY TENANT.

Tenant shall indemnify and hold Landlord harmless from any and. all costs, claims or liability of any kind arising out of:
(a) Tenant’s use and occupancy ol the Premises, (b) the conduct of Tenanl's business or any work, aclivity or other things
allowed or permitted by Tenant to be done in or on the Premises; (c) any breach or delault in the performance of any of Tenant's
obligations under this Lease; {d) any misrepresentation or breach of warranty by Tenant under this Lease; and/or (e) any other
acls or omissions of Tenant, ils agents, employees, invitees or contractors. Tenanl shall, at Tenant's expense, and by counset
satisfactory to Landlord, defend Landlord in any action or proceeding arising from any such claim or liability and shail indemnity
Landlord from and against all costs, attorney’s fees, experl witness fees and any other expenses incurred in such action or
proceeding. As a malerial part of the consideration for Landlord’s execution of this Lease, Tenant hereby assumes all risk of
damage to property or injury to persons in, on or about he Premises lrom any cause, and Tenant hereby waives all claims
in respect thereof againsl Landlord, except for any claim arising out of Landlord's gross negtigence or willful misconduct.

14. INSURANCE - WAIVER OF SUBROGATION.

14.1 Tenant's Insurance Obligations. Tenant shall, from and after the earlier ol (a) subslantial complelion of Landlord’s Work
in the Premises, or (b) commencement of any of Tenant's Work in the Premises, and lor the reminder of the L.ease Term
maintain, at its expense, the following types ol insurance coverage, in the amounts specified and in the forms hereinafter

provided for:

(i) LIABILITY INSURANCE. Commercial general liability insurance (somelimes known as comprehensive general liability
insurance) insuring Tenant againsl liability tor bodily injury, property damage (including loss of use of property) and personal
injury arising out of the operation, use or occupancy of the Premises. Such policy shall be an occurrence form and shall include
Owner's and Conlractor's Protective Liability with respect to construction of improvements by Tenant on the Premises. Tenant
shall name Landlord as an additional insured under such policy. The initial amount of such insurance shall be not less than
$1,000,000 per occurrence. The liability insurance oblained by Tenanl under this Section 14.1(j) shall (1) be primary and non-
contributing; (2) contain cross-liability endorsements; and (3) insure Landlord against Tenant's perlormance under
Article 13(a), (b) and (e) if the matters giving rise to the indemnity under Article 13 result from the negligence of Tenant. The .
amount and coverage of such insurance shall not limit Tenanl's liabilily nor relieve Tenant of any other obligation under this
Lease.

(i) PLATE GLASS. Insurance covering lhe fuli replacement cost of all plate glass on the Premises. Tenant shall have the option
to self-insure this risk.

(i) TENANT IMPROVEMENTS. Insurance covering all of the items specified as **Tenanl’s Work™ in Exhibit “C", Tenanl's
leasehold improvements, alterations, additions orimprovemenis permilted under Arlicie 16, and trade fixtures, merchandise
and personal property from time to time in, on or upon the Premises. Such insurance shall cover not less than 100% of the
full replacement cost of the loregoing from time o lime during the Term, and shall provide protection againsl any peril included
within the classification of fire, extended coverage, sprinkler leakage, vandalism, thell, malicious mischiel and special extended
perils (all risk). Any poticy proceeds shall be used lor the repair or replacerment ol the properly damaged or destroyed unless
this Lease is terminated under the provisions of Article 23 hereol.

(iv) GENERAL INSURANCE PROVISIONS!

(a) Anyinsurance requiredtobe maintained by Tenant hereunder shall include a provision which requires the insurance
carrier to give Landlord not less than thirty (30) days' wrillen notice prior 1o any cancellation or modification of such
coverage.

(b) A centificate of the insurer or the insurer's legal represenlative avidencing the axislence and amount of each insurance
policy required of Tenanl hereunder shall be delivered to Landlord belore the date Tenant is first given the right of
possessicn of the Premises, and therealter al ieast 30 days prior 1o the expiration of any such policy. Landlord may, al
any time and from time o time, inspecl and/or copy any insurance policies required to be maintained by Tenant hereunder.
No such policy shall be cancellable except alter 30 days' wrilten nolice to Landlord. Il Tenant fails 10 deliver any such
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evidence ol insur'ance lo-Landic  -equired under 1his Lease within the prescribed liie penod ot i any such policy 15
cancelled or modified during _ise Term without Landlord’s consent, L : may obtain such insurance coverage,
in which case Tenanl shall refmburse Landlord for the cost ol such insur@: within fifteen (15) days alter receiplof a

statement lh_erefor.

(c) All insurance shall be maintained wilh companies holding a "‘General Policy Rating” of A-X!l or better, as set forth
in the most current issue ol 'Best’s Key Rating Guide." Landlord and Tenant acknowledge the insurance markels are
rapidly changing and thatinsurance in the form and amounts described in this Section 14.1 may not be available in the
future. Tenant acknowledges that the insurance described in this Section 14.1 is for the primary benelil of Landiord. il
at any time during the Lease Term, Tenantis unable to maintain the insurance required under the Lease, Tenant shall
nevertheless maintain insurance coverage which is customary and commercially reasonable in the insurance industry
for Tenant's type of business, as that coverage may change from time to time. Landlord makes no representation as lo
the adequacy ol such insurance lo protect Landiord's or Tenanl’s interests. Therelore, Tenant shall be responsible lor
obtaining any such additional property of liability insurance which Tenanl deems necessary 10 protect Landlord and

Tenant.

14.2 Landlord’s Insurance Obligations. Landlord shall, in.conneclion with ils ownership and operation of the Shopping
Center, at all times from and after commencement of Landlord's Work in the Premises, maintain in effect policies of insurance
providing protection against the following liabilities and/or risks: (a) commercial general liability insurance in an amount not
less than $1,000,000.00 combined single limil for bodily injury and properly damage, and (b) lire and extended coverage
insurance {including coverage for Common Area sprinkler damage, vandalism and malicious mischiel, and, if required by any
lender holding a security interest in the Shopping Center or il deemed necessary by Landiord, flood and earthquake insurance)
on the Building and Shopping Center in an amount nol less than their full replacement cost (exclusive of the cost of excavalions,
foundations and footings) from time to time during the Term. The types and coverages of insurance maintained by Landlord
hereunder shall be subject 1o such further requirements as may be imposed by Landlord's lender. Landlord shall also have
the right to maintain such additional types and coverages of insurance {including business interruption insurance) as are
customary, prudent or reasonable for shapping centers similar to the Shopping Center. Landlord’s obligation lo carry the
insurance provided for herein may be salisfied by blankel policies il the coverage required hereunder is satislied.

14.3 Walver of Subrogation. Landlord and Tenant (for themselves and their insurers) each hereby waive all rights of recovery
against the other and against the officers, employees, agents and represenlatives ol the other, against any of the parties to
the REA referred to in Article 15 hereol (the “Parties'') and against olher lenants of the Shopping Center (provided such Parties
and other lenants have waived such rights against Landlord and Tenant), on accounl of any loss by or damage lo the waiving
party or its properly or the property of others under its control (including as 1o Tenant the Premises and its contents, and as
to Landlord the other portions of the Shopping Center), arising f[rom any risk generally covered by fire and extended coverage
insurance. The foregoing waivers of subrogation shall be required hereunder only if (a) then available in the State where lthe
Shopping Center is located, and (b) such waiver does not invalidate the applicable policy. ‘

15. TITLE OF LANDLORD.

Landlord's estate in the Shopping Cenler and Tenant's leasehold eslale in'the Premises is subject 1o the liens or restrictions
of (a) any matters or documents of record {the ‘Malters of Record"’}, including the effect ol any covenants, conditions,
restrictions, easements, morlgages or deeds ol lrust, ground leases, righls of way or any construction, operation and reciprocal

easement agreement {the *'REA"); and (b) the elfect of any zoning law§ of the Cily, County and Stale where the Shopping
Center is located. Tenant agrees thal (i) Tenant and all persons in possession of Tenanl's leasehold estate or holding under
Tenant will conform 1o and will not violate the terms of any REA or any other Malters of Record, and (i) this Lease is subordinate
to the REA, if any, and any amendments or modifications thereto. If the REA, il any, is not of record as of the date of this Lease,
then this Lease shall automatically become subordinate to the REA upon recordation of the REA. Tenanl agrees lo execule
and return to Landlord within 10 days alfter wrilten demand therefor by Landlord, an agreement in recordable form satisfactory
1o Landlord subordinating this Lease lo the REA. Any REA shall nat prevent Tenant from using the Premises for the purposes

set forth in Tenanl!'s Use Clause.

16. TENANT'S RIGHT TO MAKE ALTERATIONS.

16.1 Permitted Improvements. Subjecl lo the tlerms ol this Article 16, Tenant may from tlime lo time after compietion of
Tenant's Work and at its own expense, make alterations, additions, improvemenis and changes (individually and collectively
referred to in this Article 16 as "improvemenl(s)’ in and o the interior of the Premises alier lirst giving notice to Landlord of
the improvement work proposed to be done and providing Landlord with all plans for such proposed improvement work. Tenant
may not make any improvement which reduces the value of the Premises or is of a structural nature. No single improvement
costing more than $500.00 may be made without first obtaining the wrilten approval of Landlord. In addilion, no improvement
shall be made lo any storefront, mechanical system, or extarior wall or 10 the roof of the Premises, nor shall Tenant erecl
any mezzanine or increase the size ol an exisling mezzanine, unless and unlil the written consent and approval ol Landlord is

first obtained.

No penetration into or through the roof or lloor of the Premises may be made without Landlord's prior writlen approval of the
reason lor such penetration and the method by which it is to be done. il Landlord approves any such penetration, Landlord
shall have the absolule right to select and supervise the coniractor performing such penetration. Tenant shall be liabte for any
damage caused by any such penetration, whelher or not so approved by Landlord.

Tenant shall reimburse Landiord for all costs incurred by Landlord (including architect’s and/or engineer's leas)in approving
Tenant's plans for improvements and for reasonable costs incurred by Landlord in supervising any improvement work required
lo be approved by Landlord hereunder.

16.2 Construclion Requirements. All improvements to be made to the Premises which require the approval of Landlord shall
be performed under the supervision of a competent architect or competent licensed structural engineer and shall be made
in accordance with plans and specifications first approved in wriling by Landlord belore tha commencement of work. All
improvements shall be constructed in a good and workmanlike manner in accordance wilh all applicable jaws (including any
laws relating to the use of hazardous materials, such as asbestos containing materials) and diligently completed. Belore .
commencement of any censtruction, Tenant shall deliver a copy of the building permit to Landlord and shall provide Landlord
with a list of all conlractors or subcontraclors being used. Upon complelion of such improvements, Tenant shall file a Notice
of Completion for record in the office of the Counly Recorder where the Shopping Center is located, as required or permitted
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by law. Tenant shall provide Landi ivras built”* plans, copies of all constiug i .~onliacts,and proof of payment lor all
tabor and malerials in conneclion Dany improvemenls made lo the Premises.-;. expiralion or earfier termination of this
- Lease, such improvements shall become a part of the Premises and shall not be removed by Tenant. In constructing such
improvements, Tenant shall have the work performed in such a manner as not to abstruct access to the premises of any ther

tenant in the Shopping Center.

163 Insurance Requirements. Il Tenant makes any permilted improvements 10 the Premises under the provisions of this
Article 16, Tenant shall carry insurance covering any such improvements salistying the requirements ol Section 14.1{iii). Il is
expressly understood and agreed that no such improvements will be insured by Landlord under the insurance it may carry upon
the Building or Shopping Center, nor shali Landlord be required to reinstall any such improvements made by Tenant under any
provision of Article 23 for raconstruction of the Premises.

17. MECHANICS' LIENS.

171 Tenant’s Covenants. Tenant shall pay all costs for work done by or for Tenantin the Premises (other than Landlord's Work),
and Tenant shall keep the Premises, Building and Shopping Center free of all mechanics’ liens and other liens on account of
work done for Tenant. Tenan! shall indemnily, defend and hold Landlord harmless from and against any and all liability, loss,
damage, cosls, altorneys’ fees and all other expenses on account of claims of lien of 1aborers or materialmen or others for work
performed or materials or supplies furnished toor for Tenant or persons claiming under Tenant. In addition, Tenant shall keep
Tenant's leasehold interest and any ol those improvements to the Premises which are or become property of Landlord pursuant
1o this Lease free of all attachment or judgment liens. Prior 1o commenging any work in or to the Premises {including the supply
of any labor, services or materials for the construction of improvements in the Premises under Article 16 or Exhibit "C"),
Landlord may require Tenant to provide demolition and/or lien and completion bonds in form and amount salisfactory to
Landlord. '

17.2 Tenant's Contest of Llen. Il Tenant desires to contesl any ctaim of lien arising from work done by or for Tenant in the
Premises, Tenant shall first furnish Landlord adequate securily in the amount of the claim, plus estimated costs and interesl,
or a bond of a responsible corporate surety in such amount, conditioned on the discharge of the fien. i a final judgment
establishing the validity or existence of any such lien for any amount is entered, Tenant shaltimmediately pay and satisly such
judgment.

173 Landlord’s Right to Cure. |{ Tenantis in delaultin paying any charge for which alien claim and suit to foreclose the lien
have been filed, and Tenant has not given Landiord adequate securily to protect the Premises, the property therein, and the
Building, Shopping Center and Landlord from liabllity for such claim of lien, Landlord may (but shall not be required to) pay
the claim and any associaled costs, and the amount s0 pald, logether with reasonable attorneys' fees incurred in connection
with such payment shall be immediately due and owing from Tenant lo Landlord: Tenant shall pay the amountls so owed to
Landlord with interest at the maximum lawful rate from the date of Landlord’s payment.

17.4 . Notice of Llen. Il any claim of lien is liled against the Premises or any aclion allecting the tille to the Premises or the
property therein is commenced, the party receiving notice of such lien or action shall immediately give the other party written
notice thereof. :

175 Notice of Non-Responsibliity. Landlord or its represenlalives shall have the right to enter and inspecl the Premises at
all reasonable times and shall have the right to post and keep posled thereon notices of non-responsibility, or such other nolices
which Landlord deems proper for the prolection of Landlord's interasl in the Premises. Tenant shall, before commencing any
work which might resull in the filing of a lien, give Landlord written notice of ils intention to so commence work in sufficient time

to enable Landiord to post such notices.

18. ADVERTISING MEDIA.

Tenant shall not alfix or maintain upon the glass panes or Supporis of the show windows (or within 24" of any window), doors
or exterior walls of the Premises, any signs, advertising placards, names, insignia, rademarks, descriptive material or any other
like iterm(s) without having first received the written approval of Landlord as to the size, lype, color, location, copy, nature and
display qualities of any such item. Tenant shall not alfix any sign to the roof of the Premises. '

Tenant shall not ulilize any advertising medium which can be seen or heard outside the Premises, including wilhout limitation,
flashing lights, searchlights, loudspeakers, phonographs, radios or lelevision. Tenant shall not display, paint or place any
handbills, bumper stickers or other advertising devices on any vehicle parked in the parking area of the Shopping Center, nor
shall Tenant distribute any handbiils or other advertising devices in the Shopping Center.

Prior ta initially opening for business in the Premises Tenant shall erect its storefront sign(s) in accordance with the provisions
of the sign criteria atlached herelo as Exhibit "E". B

19. FIXTURES AND PERSONAL PROPERTY.

19.1 Removal and Replacement. All of Tenanl's trade lixtures, furnishings, furniture, signs and other personal property not
permanently affixed to the Premises (collectively referred to as “Personal Property'") shall be in good condition when inslalled
in or attached to the Premises by Tenant and shall remain the property of Tenant. If Tenant is not then in default under the terms
of this Lease, Tenant shall have the righl to remove ilts Personal Property lrom the Premises, including without limitation,
counters, shelving, showcases, mirrors and other movable Personal Property, but prior to the expiration of the Term Tenant may
nol remove so much ol its Personal Property without immadialely replacing it with comparable or better qualily Personal
Property, as to render the Premises unsuitable for conducling the business specilied in Tenan!'s Use Clause. Tenant shall, al
its expense, immediately repair any damage 10 the Premises rasulling from removal of its Personal Property, and on the
expiralion or earlier termination of the Term shall leave the Premises in a neat and clean condition, Iree of debris.

19.2 Fixtures. Allimprovements to the Premises made by or lor Tenant, excluding Tenant's Personal Property, butincluding
mechanical systems, light fixtures, floor coverings and partitions and all other items comprising Tenant's Work pursuant to
Exhibit *'C" (collactively relerred lo as “Fixtures"), shall become the property of Landlord upon expiration or earlier termination
of this Lease.

19.3 Personal Property Taxes. Tenani shall pay belore delinquency all taxes (including sales and use laxes), assessments,
license fees and public charges levied, assessed or jmposed upon its business operations, merchandise, trade lixtures and/or
Personal Property. If any such items of property are assessad with any Larger Parcel as delined in Section 9.3. Tenant shall
pay Landlord the laxes atlributable 1o Tenant's personal properly within 15 days alter Tenant's receip! ol a written statement
from Landlord setting forth such personal properly laxes. Landlord shall reasonably determine the basis of prorating any such
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assessments and such delerminatic  hall D2 binding ob Landlord and Tenanl. No laxes, assessments, lees of charyes
referred to and billed to Tenan! und. . paragraph shall be considered lo be (ax. ) the provisions of Seclion 9.3 hereol.

20. ASSIGNING, MORTGAGING, SUBLETTING, CHANGE IN OWNERSHIP.

20.1 One Year Prohibition Agalnst Transfer. Landlord and Tenant acknowledge that the Shopping Center is an
interdependent enterprise and that each party's realization of the benetits of this Lease depends upon Tenanl's creating and
- maintaining a successful and prolitable retail operalion in Ihe Premises. Landlord and Tenant further acknowledge thal the
character and quality of Tenant's operalion, and of the Shopping Center, will be enhanced by Tenant's use of its best efforts,
jor a reasonable period of time, to establish a successlul business and business image. Landlord and Tenant lurther agree
that one year is a reasonable period of time lo attempl 10 achieve this goal Accordingly, Tenant agrees that for a period ol
one year from the date Tenanl initially opens to the public for business in the Premises (the '‘Occupancy Period”), Tenant shall
not, and shall not have the power to, transler or assign this Lease, sublet the Premises, enter info license or concession
agreements, or change owneiship (such transactions are hereinalter individually and collectively referredto as a “Transfer"),
withoul first procuring the written consent of Landlord, which may be given or withheld in Landlord’s sole discretion. After the
expiration of the Occupancy Period, L andlord's consent 1o any Transfer shall not be unreasonably withheld, subject o the

terms, covenants and condilions contained below.

20.2 Restrictlons on Transfer. Il alter expiralion of the Occupancy Period Tenant desires lo effect a Transler to anyone (a
“Transleree'') other than a successor, subsidiary, alliliated or controlling corporalion of Tenant (an "Alfiliate™’), Tenant shall
give written nolice {**Transler Nolice"') to Landlord at leas! 60 days before the effeclive date of any such proposed Transfer.
The Transfer Notice shall state () whether Tenant proposes to assign the Lease, sublel the Premises, enter into a license
or concession agreement or change ownership, (b) the proposed elfective date of the Transfer, (c) the identily ol the proposed
Transferee, {d)-all other material terms of the proposed Transler, and (e) in detlail the type of business operation the proposed
Transleree intends to conduct on the Premises. The Transler Notice shall be accompanied by a copy of the proposed
agreement documenting the Transfer, or if none, a copy of any olfers, dralt agreements, lellers ol commitmenit or intent and
other documents pertaining to the proposed Transfer: In addition, the Transler Notice shall be accompanied by the proposed
Transleree's income stalements and balance sheets covering the preceding 36-month period, and each shall be certified as
accurate by the Transferee. Landlord may, al any lime within 30 days after its receipt of Transfer Notice, grant or withhold
consent to such proposed Transler (which consenl shall not be unreasonably withheld under the business judgment standards
set forth in Section 20.3 below) by mailing wrilten notice to Tenant ol its decision (*'Decision Notice™). if Landlord consenls
lo the proposed Transfer Tenant may therealler promplly ellect a Transler in accordance with the terms of Tenant’s Transfer

Notice.

If Landlord consents to the proposed Transter and Tenant does not consummale the proposed Transfer within 30 days alter
recsipt of Decision Notice, he provisions ol Ihe first paragraph ol this Section 20.2 shall again apply.

20.3 Grounds for Withholding Consenl. Landlord may wilhhold consent 1o a proposed Transfer if, in Landlord’s reasonable
business judgment, any of the following is the case: (i) the proposed Transfer may result in deterioration in the quality of
merchandising operalion conductedin the Premises, as compared lo the merchandising operalion conducted by Tenant prior
lo the date of Transfer Notice; (i) the proposed Transleree lacks a good business reputation or sulficient relevant business
experience; (iii) the financial worth of the proposed Transferee as of lhe dale of Transler Notice is less than the combined
financial worth of Tenant and Tenant's guarantor (if any) as ol either the date of this Lease or the date of Transfer Notice; (iv)
the proposed Transferee's proposed use of the Premises conflicts with Tenant's Use Clause or is otherwise incompatible with
the tenanl mix of the Shopping Center; (v) the annual percentage rent Landlord reasonably anticipates receiving from the
proposed Transferee is significantly less than the annual percenlage rent Landlord could reasonably anticipate recelving from
Tenant; or (vi) the proposed Transfer would breach any covenant of Landlord respecling radius restrictions, use or exclusivity
rights in any other lease, or any financing or other agreement relating to'the Shopping Center. Any atiempted or purported
Transfer without Landlord’s written consent shall be void and of no fofce or elfecl.

20.4 No Release from Liability. No Transler, whether with or without Landlord's consent, shall relieve Tenant or any guarantor
of Tenant's obligations under this Lease, from its covenants and obligations hereunder during the Term. Tenant shall, promptly
upon demand, reimburse Landlord for Landlord's reasonable altorneys’ fees incurred in conjunction with the processing and
documentation of any requested Transfer.

20.5 Transferee’s Obligations. Each Transler lo which Landlord has consented shall be evidenced by a written instrument
in form satisfactory to Landlord, and execuled by Tenant and the Transleree. Each such Transferee shall agree in writing for
the benelit of Landlord to assume, be bound by, and perform the lerms, covenants and conditions of this Lease lo be
performed, kepl or salisfied by Tenant, including the abligation to pay to Landlord alt amounts coming due under this Lease.

One lully executed copy of such written instrument shall be delivered lo Landlord. Failure to obtain in writing Landlord’s prior
consent or otherwise comply with the provisions ol this Article 20 shall prevent any Transler Irom becoming ellective.

20.6 Division of.Profit Between Landlord and Tenant. Any sums or olher economic consideration received by Tenant as
aresult of a Transfer, however denominated, which exceed. in the aggregale, (i) the lotal sums which Tenant is abligated to
pay Landlord under this Lease (prorated to reflect obligalions allocable to any portion of the Premises subleased), plus (i) the
unamortized value of leasehold improvements to the Premises paid for by Tenant prior to the date of Transler Notice,
depreciated on a slraight-line basis over the Term, plus {iii) any real estate brokerage commissions or fees payabte by Tenant
in conhection with such Transter, plus (iv) costs of renovalion or construction of improvements to the Premises for the benetit
ol the Transleree required to be paid for by Tenanl as a parl of the Transfer, shall be divided equally between Landlord and
Tenant. Landlord's share of such prolit shall be paid to Landlord promplly following ils receipt, as additional rent under this
Lease. Such payments shall not alfector reduce any other obligalions ol Tenant hereunder. Landlord shall have the right 1o
audil Tenant's books and records during normal business hours al either the Premises or Tenant's principal ptace of business
upon 48 hours' advance writlen notice lor the purpose ol verilying Tenant's compliance with its obligalions hereunder.

20.7 Further Resirictions. Tenant shall nol, without the prior wrillen consent ol Landlord (which consent may be granted or
withheld in Landiord's sole discretion), mortage of hypothecate this Lease or any interest herein. Tenant shall not permit the
Premises to be used by any parly other than Tenantor a permitied Transleree. Any of the foregoing acts without such consent
shall be void and shall, at the option of Landlord, terminate this Lease. For purposes of this Article 20, il Tenanl s a partnership,
any withdrawal(s) or change(s) of partners cumulalively owning a 50% or more interesl in the parlnership, or if Tenanlis a
corporalion, any transfe:(s) cumulaling 50% or more of ils stock, shall constitute a voluntary Transler and shall be subject lo
the provisions hereof. This L ease shall not, nor shall any interest of Tenant herein, be assignable by operation of law without

ihe written consent of Landlord.
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21. TENANT'S CONDUCT OF BUSINESS.

21.1 .-Tenant's Operaling Covena. ienant agrees that from and aller its Inili. -.ing lor business it shall, subject to the
provisions ol Section 235 hereof, operate and conduct its business in the Pretnises during.all Shopping Center Business Hours
(as hereinalter defined) and in accordance with the provisions of this Lease. Tenant shall at all imes keep and maintain in the
Premises an adequate stock of merchandise and lrade fixlures lo salisly the usual and ordinary demands and requirements
of its customers and shall keep the Premises in a neal, clean and orderly condilion.

21.2 Hours and Days of Operation. Tenant recognizes that it is in'the inlerests of bolh Tenant and Landlord to regulate the
minimum hours of business lor all tenants of the Shopping Cenler and Tenanl agrees thal commencing wilh its initial opening
for business in the Premises and for the remainder ol the Term il shall be continuously open fo. business during all hours on
all days that the Shopping Center is open lor business to lhe public, as delermined by Landlord in its sole discretion (the
“Shopping Center Business Hours''). Tenant further agrees lo continuously illuminale its window displays, exlerior signs and
exterior adverlising displays during Shopping Center Business Hours. Nolwithstanding anything to the contrary contained
herein, Tenant shall not be required to remain open on Sundays or national holidays. '

21.3 Radius Pravision. If, during the first 5 years afler Tenant initially opens lor business in the Premises, Tenant direclly or
indirectly operates or owns within Tenanl’'s Radius any lype of business (other than a business already operated or owned by
Tenant on the dale of this Lease) similar loils business in the Premises (a **Similar Business™), Landlord may, al its option and
for so long as Tenanl is operaling such Similar Business(es), include the net sales (as ''Nel Sales" is defined in Seclion 10.1)
of each such Similar Business with tha Net Sales made from the Premises for the purpose ol computing the percentage rent
due from Tenant under this Lease. Tenant shall provide Landlord with a slatement of Tenant's Net Sales in accordance with
the provisions of Sections 10.1 and 10.2 hereof for each Similar Business operated by Tenant within Tenant’s Radius. If afler
expiration of this 5 year period Tenant continues lo operale an exisling Similar Business or opens anothar Similar Business
withiri Tenant's Radius, then the Minimum Annual Rent payable under Arlicle 9 hereol shall be adjusted promplly foltowing
expiration of such 5 year period in the case ol an exisling Similar Business(es), and from time to lime upon the opening ol
another Similar Business, in the following manner: From the slatements of Nel Sales submilled by Tenant under Article 10 and
this Section 21.3, Landlord shall compute a sum which represents the highest annual percentage rental paid or payable by
Tenant under Seclions 9.4 and 21.3 hereo! during any consecutive 12 month period of the immediately preceding 60 month
period, and this sum, il any, shall be added to the amount Irom time to time specilied in Sections 3.h., 9.1, 9.2 and this
Section 21.3 as the then Minimum Annual Rent. This resulting sum shall be the new Minimum Annual Rent payable beginning
with the expiration of the first 5 years of the Term or the dale ol opening lor business of such other Similar Business(es) within
Tenanl's Radius, whichever is applicable, and shall be subject to lurther adjustment thereafter in accordance with Section 9.2
hereof. Whenever a Similar Business opens for business within Tenant’s Radius, Tenanl shall give Landlord wrilten notice of
the location and opening dale of such Similar Business. Landlord shall give Tenant wrillen nolice of the new Minimum Annual
Rent payable by Tenanl hereunder whenever adjusted as herein provided.

22. REPAIR AND MAINTENANCE OF THE PREMISES.

22.1 Tenant's Obligations. Tenant shall, al its expense and at all times [rom and afler substantial completion of the Fremises,
repair, replace and maintain in good and tenantable condilion, the Premises and every part thereol (excepl portions of the
Premises lo be maintained by Landlord under Section 22.2), including without fimitation, the ulility meters, pipes and conduits
serving the interior of the Premises, all lixtures, the storefronl, plale glass, all signs, focks and closing devices, all window sashes,
casements or frames, doors and door frames, securily grilles or similar enclosures, lloor coverings, including carpeting, lerrazzo
or other special flooring, all other equipment installed in the Premises, and all such items of repair, maintenance, alteration
and improvement or reconstruclion to the Premises as may al any time or from lime to time be required by any governmental
agency having jurisdiction thereol. All exterior and interior glass in the Premises shall be maintained by Tenant and any glass
broken shall be promplly replaced by Tenant al its expense with glass of the same kind, size and quality. :

Landlord shali, al Tenant’s expense, contracl with a qualilied service company lor the monthly maintenance ol the HVAC system
serving the Premises. Landlord may bill Tenant for the cost of such HVAC mainlenance contracl as part of Common Area Cosls
under Arlicle 25 hereof. ‘

Upon surrender of the Premises, Tenanl shall deliver the Premises lo Landlord in good order, condilion and repair, but Tenant
shall not be responsible lor ordinary wear and lear lo the Premises, damage due to insured casually losses covered by Article 23
or lor any items of repair which are Landlord’s obligation under Section 22.2.

22.2 Landlord's Obligations. Subject to Tenant’s obligalions under Section 22.1 and Landlord’s further obligations, if any,
under Section 25.2, Landlord shall, at lhe expense of Tenan! and all other lenants of the Shopping Center, repair and maintain
in good and tenantable condition the roof, exterior walls, structural parts of the Pramises and Building (including the struclural
floor) and HVAC system serving the Premises. Landlord shali bilt Tenant for Tenanl’s Proporlionate Share ol the cost of such
repairs and maintenance as a part ol Common Area Costs under Arlicle 25 hereol.

Notwithstanding anything lo the contrary contained herein, (1) Tenant shall be responsible lor the cost ol repairs to the HVAC
system serving the Premises (which Landlord may bill to Tenant as a part of Common Area Costs under Article 25 hereol), and
(2) Tenant shall be responsible at its expense for making any repairs necessitaled by reason of the negligence ol Tenant, or
by reason of the failure of Tenant lo perform or observe any ol its obligations under this Lease or by reason ol alterations,
addilions, or improvements lo the Premises made by Tenanl. Notwithslanding the foregoing, Landlord shall have the right (but
shall not be required 1) make such repairs so necessitaled by Tenant. Il Landlord elects to make such repairs on Tenant's behall,
Tenant shall pay to Landlord any such costs incurred by Landlord promptly foltowing receipl of a bill therelor.

Ilis understood and agreed that Landlord is under no obligalion to make any repairs, alterations, replacements or improvements
to the Premises of the mechanical equipment exclusively serving the Premises at any lime excepl as expressly set forth in this

Lease, :

Nolwithstanding anything to the conlrary conlained in this Lease, Landlord shall nol be liable to Tenant lor failure lo make repairs
required ol Landlord hereunder unless Tenanl has previously nolified Landlord in writing of Ihe need lor such repairs and
Landlord has lailed to commence and complele those repairs within a reasonable period of time following receipt of Tenant's
notice.

299 Tenant's Failure to Maintain Premises. I Tenant lails lo repair or maintain the Premises, ar any parl thereol, in a manner

reasonably satisfaclory to Landlord, Landlord shall have the right (in addition to all other rights and remedies provided herein
lor breach of this Lease), upon giving Tenant reasonable written notice of its election (0 do so (and opportunily to cure), lo make
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be paid to Landlord by Tenanl pn” lollowing receipt of a bill therefor.

22 4 Landlord's Right of Entry. LalGlord of its aulhorized representatives may e. ..ie Premises at all times during Shopping
Center Business Hours lo inspect the Premises, make repairs o Ihe Premises authorized hereunder or perform any work therein
(iy needed to comply with any laws, ordinances, rutes or requlations of any public authority or the Insurance Services Ollige
or any similar body, (ii) that Landlord deems necessary to prevenl waste or deterioration in or to the Premises if Tenant fails
to make repairs or perform required work promptly afler receipt of writlen demand from Landlord, or (iii) that Landlord deems
necessary in connection with the expansion, reduction, remodeling, or renovation of any portion of the Shopping Cenler.
Nothing herein implies any duty of Landlord to do any such work which, under any provision ol this Lease, Tenant is required
to do, nor shall Landlord’s performance of any repairs on behalf of Tenant constilute a waiver ol Tenant's default in tailing lo
do such work. No exercise by Landlord of any rights hereunder shall entitle Tenant 10 any compensalion, damages of abatement
of Rent lor any injury or inconvenience occasioned by such exercise. It Landlord makes or performs any repairs provided for
in (i) or (ii) above, Tenant shall pay the cost thereol to Landlord as additional rent promptly upon receipt of a bill therefor.

23, CASUALTY DAMAGE AND RECONSTRUCTION.

231 Insured Casualty. 1 the Premises are damaged by fire or other perils covered by Landlord’s fire and exiended coverage
insurance, then within 90 days after the date of such damage Landlord shall commence repair, reconstruction and resloration
of the Premises and diligently complete such repairs, in which evenl this Lease shall continue in full force and eflect.
Notwithstanding the foregoing, if there is partial or total destruction of the Premises during the last 3 years of the Term, Landlord
and Tenant shall each have the option to terminale this Lease by written nolice to the other given within 30 days afler such
destruction. For purposes of this option “partial destruction’ shall mean deslruction lo the extent of 33'4% or more of the full

replacement cost of the Premises as of the dale of destruction.

232 Uninsured Casually. If the Premises are damaged to any exlent by act of war, nuclear reaction, nuclear radiation or
radioactive contamination, or from any olher casually nol covered by Landlord’s fire and extended coverage insurance
(including flood or earthquake damage if nol covered under insurance maintained by Landtord), Landlord may within 90 days
following the date of such damage, either (a) commence repair, reconsiruclion or restoralion of the Premises and diligently
complete it, in which event this Lease shall continue in fuli force and effect, or (b} etect not 1o repair, reconstruct or restore the
Premises, in which event this Lease shall cease and terminate as of the dale ol destruction. In either such event Landlord shall
give Tenant wrilten nolice of its election hereunder within said 90 day period.

233 Reconstruclion Responsibilities. Any reconstruction of the Premises under Lhis Article 23 shall conform to the provisions
of Exhibit “*C'" and shall cover all work set {orth therein as *"Landlord’s Work'* and *'Tenanl’s Work"". Landlord shall reconstruct
the Premises only to the extent of Landlord's Work. Tenant, at its expense, shall reconstruct all items set forth as Tenant's Work,
and shall replace ils merchandise, trade fixtures, furniture, furnishings and equipment. Tenant shalt commence reconstruction
of Tenant's Work promptly upon delivery to it of possession of the Premises by Landlord with Landtord’s Work substantially
completed and shall diligently complete Tenant’s Work, replace ils merchandise, trade fixtures, furniture, {urnishings and
equipment, and resume normal business operalions in the Premises. :

23.4 Releasefrom Liablm)}. Upon any lermination of this Lease under any of the provisions of this Article 23 each party shall
be released from further obligations to the other parly under this Lease, except for any obligations which have previously
accrued. In the event of termination of this Lease, all proceeds from Tenant's fire and extended coverage Insurance under
Section 14.1 covering the items set forth as **Tenant's Work™" in Exhibit “C'" and Tenant's leasehold improvements, but excluding
proceeds for trade fixtures, furnishings, furniture, merchandise, signs and olher personal property, shall be paid to Landlord.

235 Abatement of Rent. In the evenl of reconstruclion of the Premises under this Article 23, the Minimum Annual Rent
otherwise payable under this Lease shall be abated proportionately with the degree lo which Tenant's use of the Premises is
impaired. Such abatement shall commence on the date ol destruction and continue during any period of reconstruction and
replacement provided for in Section 23.3. Tenant shall continue 1o operale its business on the Premises during any such
abalement period to the extent practical as a matter of prudent business management, and the obligation of Tenant to pay
percentage rental and additional rent hereunder shall,remain in lull force and eflect. Tenant shall not be enlitled to any
compensation or damages from Landlord lor loss ol the use of the whole or any part of the Premises, Building, Shopping Center
or Tenant's personal property, or lor any inconvenience or annoyance sulfered by reason ol damage or destruction thereto,
or the reconstruclion or replacement thereol.

23.6 Walver of Statutory Rights of Terminalion. Tenant hereby waives any slélulory rights of 1ermination which may arise by
reason of any partial or total destruction of the Premises. Building or Shopping Center which Landlord is obligated to restore
or may restore under any of the provisions of this LLease.

24. EMINENT DOMAIN.

24.1 Takings Resulting In Termination. If the entire Premises is approprialed or laken (a “'taking"’) under the power ol eminant
domain by any public or quasi-public authority (an ““authority"), this Lease shall terminate as of the date ol such taking.

If 25% or more of the Floor Area ol the Premises is laken under the power of eminent domain by any authority, or if by reason
ol any laking, regardless of the amount taken, the remainder of the Premises is not one undivided parcel of property, either
Landlord or Tenant may terminate this Lease as ol the dale Tenant is required to vacate a portion of the Premises, upon giving
nolice in wriling of such eleclion within 30 days alter receipt by Tenanl from Landlord of wrillen notice that the Premises have
been so taken. Landlord shall promptly give Tenant notice in wriling of any laking afler learning of it.

If more than 25% of the Floor Area of the Shopping Center or of the Common Areas is taken {whelher or nol the Premises are
so taken) under the power ol eminent domain by any authority, Landlord shall have the right to terminate this Lease as ol the
date any such areas are to be initially vacated by giving Tenant written notice of such election within 30 days of the date of such
taking.

i this Lease is terminated as provided in this Section 24.1 Landlord and Tenant shall each be released from any further
obligations to the other party under this Lease, excepl tor any obligalions which have previously accrued.

24.2 Takings Not Resulting in Termination. If both Landlord and Tenant elect not to exercise any right granled hereunder to
lerminate this Lease in connection with a laking, or the Lease is nol terminable in connection with a taking, Tenant shall continue
to occupy that portion of the Premises which was nol taken, and (a) al Landlord's cost and expense and as soon as reasonably
possible, Landlord will reslore the Premises on the land remaining to a complele unit of like qualily and characler as existed
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equitable basis, taking into accounl alive value of the porlion of the Premises " ~n as compared (o the porlion remaining.
Tenant hereby waives any statuto s of termination which may arise by reas.,_, .y partial taking of the Premises under

the power of eminent domain.

0473 Award. Il this Lease is terminated under Section 24.1, or modilied under Section 24.2, Landlord shall be entilled to receive
the entire condemnation award for the taking of all real property interesls in the Premises. The Rent and other charges for the
last month of Tenant's occupancy shall be proraled and Landlord shall refund to Tenant any Rent or other charges paid in
advance. Notwithstanding the foregoing and provided Tenant's award does nol reduce or atfect Landlord's award, Tenant’s
right to receive a condemnation award for the taking of its merchandise, Personal Property, goodwill, relocation expenses andfor
interests in other than the real property taken shall not be alfected in any manner by the provisions of this Seclion 243.

24.4 Transfer Under Threal of Taking. For the purposes of Lhis Article 24, a voluntary sale or conveyance under threal ol and
in lieu of condemnation shall be deemed a taking under the power of eminent domain.

25. COMMON AREAS.

251 Use of Common Areas. Tenant and its employees and invilees are, excep! as otherwise specifically provided in this Lease
or the Shopping Center rules and regulalions or as otherwise designated from time to time by Landlord, authorized lo use the
Common Areas in common with other persons during the Term. Landlord agrees thatl the Common Areas shall be initially
constructed on the areas generally shown on Exhibit A", and, subjecl to the preceding sentence, shall be maintained and
operated at all times following completion thereol for the benelit andfor use of the customers and patrons of Tenant and of other
tenants, owners and occupants of the Shopping Center. The original construction and installation of the Common Areas shall

be at Landlord’s expense.

- 255 Landlord's Maintenance Responsibllilies; Common Area Costs. Landlord shall keep the Common Areas and Shopping
Center neal, ciean and orderly, properly lighted and landscaped, and shall repair any damage o Common Area and Shopping
Cenler facilities. Notwithstanding the foregoing, all expenses incurred by Landlord in connection with the operation, repair,
cleaning and maintenance ol the Common Areas and the Shopping Center ("' Common Area Cosls"') shall be charged and
prorated in the manner sel forth in this Article 25.

GCommon Area Costs shall include without limitation, all sums expended in connection with the Common Areas and Shopping
Center for: general maintenance and repairs: resurfacing; painting; restriping; cleaning; trash removal; snow and ice removal;
sweeping and janitorial services; lighting, HVAC and other ulility:expenses, maintenance, repair, cleaning and replacement
of public toilets, music program equipment and loudspeakers, sidewalks, slairways, curbs, Shopping Center signs, sprinkler
systems, planting and landscaping, floors, walls, ceilings, roofs, skylights, windows, directional signs, markers and bumpers,
fire protection systems and equipment (including fire sprinklers), security systems, lighling systems and fixlures (including
replacement of tubes and bulbs), storm drainage systems, plumbing, electrical, HVAC and other utility systems which do not
exclusively serve the interior of tenants’ pramises, and all mechanical equipment (including automatic door openers, escalators
and elevators); personnel to implement the loregoing services, including; it Landlord deems necessary, the cost of securily
guards; all on-site cosls and personnel expenses of Landlord incurred to manage the Shopping Center (which may be
contracled for with third parties); all reai(as geénerally defined in Section 9.3b ol this Lease) and personal (as generally defined
in Section 19.3 of this Lease) property taxes and assessments on the improvements and land comprising the Common Areas
and Shopping Center or any personalty in use on the Common Areas or Shopping Center; any sums paid 1o third parties for
the purpose of seeking reduction of properly taxes; any governmental imposition or surcharge imposed upon Landlord or
assessed against any portion of the Common Areas or Shopping Center; depreciation on maintenance and operating

machinery and equipment (if owned) and rental paid for such machinery and equipment (if rented); and premiums for adequate '
comprehensive general liability and property damage insurance covering Landlord’s ownership and operalion of the Common
Areas and Shopping Center, fire and extended coverage insurance on the Common Areas and the Shopping Center (which
may include earlthquake and flood damage endorsements) and vandalism and plate glass insurance covering the Common
Areas and Shopping Center. Common Area Cosls shall alsoinclude a charge for appropriate reserves for the cosls of repainling,
re-roofing and resurfacing Common Areas. In addition, Common Area Cosls shallinclude a sum to be payable to Landlord for
© supervision of the Common Areas and for accounling, bookkeeping and collection of Common Area Cosls, in an amount equal
to 10% of the total of all of the foregoing Common Area Costs incurred in each calendar year. Landlord may have any or all
services and management performed in connaction with the Common Areas and Shopping Center provided by an independent

contractor(s).

If Landlord acquires, construcls or makes available lor Common Area purposes land or improvements not shown as part of
the Shopping Center on Exhibit “A”, then Common Areas Costs shall also include all of the expenses ilemized above incurred
and paid in connection with such additional land or improvements.

253 Method of Payment. Portions ol the Shopping Cenler may be owned or leased by the occupants ol those b"l]ildings
designated by Landlord as a "'Major Store” on Exhibit "A” (hereinalter relerred lo as the “'Major Store Occupants™). The
contributions of the Major Store Occupants towards the Common Area Costs shall be credited toward payment of the entirety
of the Common Area Costs and the balance of the Common Area Cosls shall be proraled among the other tenanis of Lhe

" Shopping Center in the following manner:

() From and after ihe date Renl has commenced, and therealter during the Term, Tenant shall pay to Landlord, on the first day
of sach calendar month, an amount estimaled by Landlord to be Tenanl’s Proportionate Share of Common Area Costs for the -
period covered by such estimate. This estimated monthly charge may be adjusted by Landlord al the end of any calendar month
on the basis ol Landlord’s experience and reasonably anticipated Common Area Cosls.

(i) Within 60 days lollowing the end of each calendar year (or as soon therealler as possible), Landlord shall furnish Tenant
with a stalement showing the actual lotal of Common Area Cosls for the preceding year, the aclual amount of Tenanl's
Proportionate Share of Common Area Costs for that year and the payments made by Tenant for that year under subparagraph (i)
above. If Tenant's Proportionate Share of Common Area Costs exceeds lhe estimated payments made by Tenant under
subparagraph (i) above, Tenant shall pay Landlord the deficiency wilhin 10 days alter receipt of such statement. f Tenanl’s
estimated payments exceed Tenant's Proportionate Share of Common Area Costs, Tenanl may oltset the excess against
payments thereafler coming due under subparagraph (i) above or receive a refund following the expiration of the Term. There
shall be an appropriate adjustment of Tenant's Proportionale Share ol Common Area Costs as of the commencement of Rent
and expiration of the Term. Landlord's and Tenant's obligations hereunder shall survive expiration of the Term.
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Tenant's lailure o pay any sums due herernder shall constilule a delauil under this Ludse equivalthl o a HUIIG G e
‘Annual Rent when due.

254 Control of Common Areas. Lam%nrd shall have the right at all times o deter’e‘ the nature and extent of the Common
Areas and lo make changes from time to time which in Landlord's opinion are desirable and in the best interests of all persons .
using the Common Areas. Landiord's rights hereunder include without limitation, the right to install, remove, relocate and
change driveways, entrances, exits, automobile parking spaces, the direction and tlow of tralfic, prohibited areas, landscaped
areas, ulilities and all lacilities of the foregoing.

Landlord shall have exclusive control of the Common Areas, and may, without limitation, lease space within the Common Areas
1o tenants for the sale of merchandise or services, and permil advertising displays, educational displays and entertainment
in the Common Areas; provided, however, none of the foregoing shall materially adversely alfect the visibility or accesslibility
of the Premises. Landlord may at any time and from time lo time during the Term exclude and restrain any person from use
or occupancy of the Common Areas, except for bona tide customers, patrons and service suppliers of Tenant and other tenants
and occupants of the Shopping Center who use the Common Areas in accordance with the rules and regulations then
established by Landlord. The rights of Tenant under this Article 25 shall al all times be subject to the rights of Landlord, the other
tenants of Landlord and the other owners and occupants of the Shopping Center to use the Common Areas in common with
Tehant. Tenant shall not create or permit any obstructions in the Common Areas and shall permit ils customers, patrons and
service suppliers 1o use the Common Areas only for normal parking and ingress and egress to and from the Building occupied

by Tenant.

255 Rules and Regulations. Landlord shall have the right to establish, and from time lo time change, aller and amend, and
to enforce against Tenant and the other users of the Common Areas, such reasonable rules and regulations (including the
exclusion of employees’ parking from Common Areas) as Landlord may deem necessary of advisable for the proper and
efficient operation and maintenance of ihe Common Areas and Shopping Center. The rules and regulations may include,
without limitation, the hours during which the Common Areas, including any enclosed mall, shall be open for use. Ifincorporated
as a part of this Lease as of the effective dale of this Lease, Tenant shall comply with the Rules and Reguiations atlached to

this Lease as Exhibit *'B""

256 Employee Parking. Landlord shall at all times have the right lo designate a particular parking area 1o be used by
employees of Tenant and other occupants ol the Shopping Center and any such designation may be changed by Landlord from
time to time. Tenant and its employees shall park their cars only in those portions of the Common Areas, il any, designated for
that purpose by Landlord. Tenant shall furnish Landlord from lime to time with an accurate current list of its and all its employees’
automobile license plate numbers within 15 days after taking possession of the Premises and thereafter within 5 days alter any
change in the accuracy of the list. If Tenant or its employees fail lo park their cars in designated parking areas, Landlord may
charge Tenant $25.00 per day per car lor each such violation and shall have the right to have any such car towed away. All
amounts due under the provisions of this Section 25.6 shall be payable by Tenant within 10 days after demand by Landlord.

26. DEFAULTS BY TENANT. )
26.1 Events of Default. Each of the following shall constitute a material default and breach under this Lease:

(a) i Tenantis atany timein delault of its obligation lo pay any Renl or other charges, and such default conlinues for more than
10 days after written notice of such default;

(b) 1f Tenant is in defaultin the prompl and full parformance of any other of ils abligations under this Lease and such delault
conlinues more than 30 days after wrilten notice specilying the particulars of such default; ‘

{c) If Tenant vacates or abandons the Premises or otherwise lails to occupy and operate the Premises in accordance with
Article 21,

(d) (i) M Tenant or any guaranior of this Lease makes a general assignment or general arrangement for the benelit of creditors;
or (ii) if a petition for adjudication of bankruplcy or for reorganizalion or rearrangement is filed by or against Tenant or any
guarantor and is nol dismissed within thirty (30) days; or (iii) if a lrustee or receiver is appointed lo take possession of
substantially all of Tenant’s assets located al the Premises or of Tenant’s interest in this Lease and possession is not restored
to Tenant within thirty (30) days; or (iv}) if substantially all of Tenant's assels localed al the Premises or of Tenant's interest in
this Lease is subjected to attachment, execution of other judicial seizure which is not discharged within thirty {30) days. I a
court of competent jurisdiction determines thal any of the acts deseribed in this subparagraph (d) is not a default under this
Lease, and a trustee is appointed 1o lake possession of Tenant's assels or if Tenant remains a debtor in possession and such
irustee or Tenant translers Tenant’s intereslt in this Lease, then Landlord shall receive, as additional rent, the excess, It any, of
the rent (or any other consideration) paid in connection with such assigniment or sublease over the Renl payable by Tenant

hereunder; or

(e) It any guarantor of the Lease revokes or otherwise lerminates, or purports {o revoke or otherwise terminate, any guaranty
of all or any portion of Tenant's obligations under the Lease. Unless otherwise expressly provided, no guaranty of the Lease
is revocable.

26.2 Remedies Upon Breach of Lease. Onhe occurrence of any breach of this Lease by Tenant, Landlord may, at any time
therealter, with or without nolice or demand and without limiting Landlord in the exercise of any right or remedy which Landlord
may have: :

(a) Terminate Tenant's right to possession of the Premises and reenter the Premises by any lawful means, in which case Lhis
Lease shall terminate. In such case Tenant shall immediately surrender possession of the Premises to Landlord; or

(b) Maintain Tenant's right to possession ol the Premises, in which case this Lease shali continue in effect whether or not Tenant
has abandoned the Premises. In such evenlt Landtord shall be entitied to entorce all Landlord’s rights and remedies under Lhis
Lease, including the right to recover the Rent as it becomes due and Landlord shall have the right 1o occupy or re-let the whole
or any part of the Premises for the accounl of Tenant; or

(c) Pursue any other remedy now or herealter avaitable o Landlord under the laws or judicial decisions of the stale in which
the Shopping Center is localed.

I Landlord reenters the Premises under the provisions of subparagraph (b) above, Landlord shall not be deemed to have
terminated this Lease, or the liability of Tenant to pay any Renl or other charges thal are due or thereafter accruing, or Tenant’s
liability for damages under any of lhe provisions hereof. In the evenl of any entry or taking possession of the Premises as
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" aforesaid, Landlord shall havé in add”**~n 10 ils rigits under Section 26.4 hereol, the right, but nol the obligation, to remove
from {he Premises any personal pl. , localed therein and to place itin slora’ pubtic warehouse al the expense and
risk of Tenanl.

Notwithstanding any other term or provision hereol to the contrary. this Lease shall terminale on the occurrence of any act which
affirms Landlord's intention to terminate this Lease as provided in this Sectian 26.2, including the filing of an unlawful detainer
action against Tenant. On such termination, Landlord’s damages lor delault shall include all costs and fees, including
reasonabile attorneys' fees, incurred by Landlord in connection with the liling, commencement, pursuing or delending of any
action in any bankruplcy courl or other court with respect 10 the Lease, the obtaining of relief from any stay in bankruplcy
reslraining any action to evict Tenant, or the pursuing of any aclion with respect 10 Landlord’s right to possession of the Properly.
All such damages suflered (apart from Minimum Annual Rent and other Rent payable hereunder) shall constitute pecuniary
damages which must be reimbursed to Landlord prior lo assumplion ol the Lease by Tenani or any successor to Tenant in any
bankrupicy or other proceeding.

Landlord’s exercise of any right or remedy shall not prevent it from exercising any olher right or remedy.

It is understood and agreed thal this Lease is a lease of real property in a shopping center within the meaning of 1 USC.
Section 365(b)(3) of the Bankrupicy Code.

26.3 Landlord's Damages. |l Landlord eleclts lo terminale this Lease and Tenanl's right to possession of the Premises in
accordance with the provisions of this Lease, Landlord may recover from Tenan! as damages, all of the following:

(i) The worth al the time of award of any unpaid Rent and other charges which has been earned at the time of such terminalion;
plus

(ii) The worth at the time of award of the amount by which the unpaid Renl and other charges which would have beer} earned
after termination until the lime of award exceeds the amount of such renlal loss Tenant proves Landlord could have reasonably

avoided; plus

(iiiy The worth at the lime of award of the amount by which the unpaid Renl and other charges which Tenant would have paid
jor the balance of the Term alter the time of award exceeds the amount of such rental loss that Tenant proves Landlord could

have reasonably avoided; plus

{iv) Any other amount necessary lo compensate { andlord lor all the detriment proximately caused by Tenant’s failure to perform
ils obligations under this Lease or which in the ordinary course ol things would be likely to result therefrom, including without
limitation, any costs or expenses incurred by Landlord in (a) matinlaining or preserving the Premises afler such defaull,
{b) recovering possession of the Premises, including reasonable altorneys’ fees therelor, (c) expenses of relelting the Premises
to a new lenant, including necessary renovations or alterations ol the Premises, reasonable atlorneys' fees incurred, and leasing

commissions incurred; plus

{v) Such other amounts in addition to or in lieu of the foregoing as may be bermiued from tima 10 time by the laws of the Stale
whare the Shopping Center is located. -

As used in subparagraphs (i) and (i) above, the “'worth al the time of award" is compuled by allowing interest on unpaid
amounts at the rate of 10% per annum. As used in subparagraph (iii) above, the “worth at the time of award'' is computed by
discounting such amount at the discount rale of the Federal Reserve Bank located nearest to the Shopping Center in effect

at the lime of award, plus 1%.

For purposes of this Article 26, all Rent other than Mintmum Annual Rent, shall, for purposes of calculating any amount due
under the provisions of subparagraph (iii) above, be computed on the basis of the average monthly amount of Rent payable
by Tenant during the immediately preceding 36 month period, except that if it becomes necessary to compute such rental before
such 36 months of the Term has expired, then such Rent shalt be computed on the basis of he average monthly amount of
Rent payable during such shorter period. : S

26.4 Fixtures and Personal Property. In the event of Tenant's default, all of Tenant's merchandise, Fixtures and other Personal
Property shall remain on the Premises, and during the period of delault Landlord shall have the right 1o take the exclusive
possession of such items and lo use them iree of charge until all delaults are cured, or, at Landlord's option, to require Tenant

to forthwith remove such ilems.

The rights and remedies given lo Landlord in this Arlicle shall be in addition and supplemental to all other rights or remedies
which Landlord may have under the laws in force when the defaull occurs.

26,5 No Waiver. The waiver by Landlerd of any breach by Tenant of any term, covenant or condilion contained in this Lease
shall not be deemed o be a waiver of such term, covenant or condition, of any subsequent breach thereof, or of any other term,
covenant or condition of this Lease. The subsequent acceplance of Rent hereunder by Landlord shall not be deemed to be
a walver of any preceding breach by Tenant ol any term, covenant or condition of Lthis Lease or of any right of Landlord to a
forfeiture ol the Lease by reason of such breach, regardless ol Landlord's knowledge of such preceding breach at the time of
acceptance of such Rent. No term, covenant or condition of this Lease shall be deemed lo have been waived by Landlord unless
such waiver is in writing and signed by Landlord.

27. DEFAULYS BY LANDLORD.

It Landlord lails to perform any covenanl, condition, or agreement contained in this Lease within 30 days afler receipt of written
notice from Tenanl specifying such faiture (or if such failure cannot reasonably be cured within 30 days, il Landlord does nol
commence 1o cure the failure within that 30 day period), then such failure shall constilute a delaull hereunder and Landlord
shall be liable to Tenant for any damages sustained by Tenant as a result of Landlord's delault; provided, however. il is expressly
understood and agreed that if Tenant obtains a money judgment against Landlord resulling from any delault or other claim
arising under this Lease, that judgment shall be salislied only out ol the rents, issues, prolils, and other income actually received
on account of Landlord's right, title and interest in the Premises, Building and/or Shopping Center, and no other real, personal
or mixed property of Landlord (or of any of the partners which comprise Landlord, or ol partners or principals of such partners
comprising Landlord, if any, or of Landiord’s officers, shareholders or directors, if any) wherever siluated, shall be subject to
levy, attachment or execution, or otherwise used lo satisly any such judgment. Tenanl hereby waives any right to salisfy a
judgment against Landlord except from the rents, issues, profits and other income actually received on account of Landlord’s
right, tille and interest in the Premises, Building and/or Shopping Center.
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Il, alter notice to Landlord of delault, Lndlord (or any fusl morlgayee of lislt deed ol bust benehciary ol Landiued) lalls o cule
the defaull as provided below, the acl to the provisions of Section 22.2. h tenanl shail have the right 1o cure Lhat
delault at Landlord's expense. In SrL’C&se Landlord shall pay the reasonable c‘. such cure promptly following receipt of
a bill from Tenant itemizing the cost of such cure. Tenant shall not have the right to terminale this Lease or lo withhold, reduce
* or offset any cosl of such cure against any payments of Rent or any other charges due and payable to Landlord under this Lease,

excepl as otherwise specifically provided in this Lease.

Tenant agrees 1o send by certilied or registered mail lo any mortgagee or deed ol trust beneliciary of the Shopping Center whose
address has been furnished to Tenant, a copy of any nolice of default served by Tenant on Landlord. If Landlerd fails to cure
such default within the time provided for in this Lease, Tenant shall provide any such morigagee or beneficiary with notice of
such failure and such mortgagee or beneliciary shall have an additional 30 days following receipt of such notice to cure such
default; provided that if such delault cannol reasonably be cured within that additional 30 day period, then such morlgagee
or beneficiary shall have such additional lime lo cure the delault as is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES.

If at any lime alter the date hereof eilher Landlord or Tenant institutes any action or proceeding against the other relating to
the provisions of this Lease or any default hereunder, the losing party in such action or proceeding shall reimburse the winning
parly for ils reasonable expenses ol attorneys’ lees and all costs and disbursements incurred, including, without limitation,
any such fees, cosls or disbursements incurred on any appeal from such action or proceeding. Subject to the provisions of local
law, the winning party shall recover all such lees, cosls or disbursements as costs taxable by the court or arbiter in the aclion
or proceeding itself without the necessily for a cross-aclion by the winning party.

29. SUBORDINATION - ATTORNMENT.

291 Subordination. Within 10 days alter receipt of a wrillen requesl from Landlord, any first mortgagee or first deed of trusl
trustee or beneliciary of Landlord, or any lessor of Landlord, Tenant shall, in writing, subordinate its rights under this Lease
to the lien or security interest of the first morigage or deed ol trust (including all future advances made thereunder subsequent
1o the elfactive dale of this Lease), the interest of any lease in which Landlord is the lessee, or any REA that may burden the

Premises, Building, Shopping Center, Property or any luture improvemenls made lo.lhe Property.

29.2 Attornment. Il Landlord’s interest in the Premises is acquired“by any ground lessor, beneficiary under a deed of trust,
mortgagee or purchaser al a loreclosure sale, then Tenant shall upon requesi, atlorn to such transferee ol or successor (o
Landlord's interest in the Premises and recognize such ransleree or successor as Landlord under this Lease, provided such
transferee or successor accepls the Premises subject Lo this Lease. . :

293 Estoppel Certificate. Tenant shall, at any lime and from lime to lime, upon not less than 10 days’ prior written notice from

Landlord, execute, acknowiedge and deliver to Landlord a wrilten slalemenl substantially in the form of Exhibit ‘D"’ certifying
(i) that this Lease represents the entire agreement between Landlord and Tenanl, and is unmodified and in full force and effect
{or, i modified, stating the nature of such maodification and certilying that this Lease, as 50 modilied, is in full force and etfect),
(ii) the dates to which the Rent and other charges are paid in advance, il any; (ii) the Commencement Dale and expiralion date
of the Lease Term, (iv) whether Tenant has assigned or transferred this Lease or any interest of Tenant therein; and (v} that there
are nol, lo Tenant's knowledge, any uncured defaults on the part of Landlord hereunder and thal Tenant has no right of offset,
counterclaim or deduction against Rent, or specilying such defaults if any are claimedogether with the amount of any offset,
counterclaim or deduction alleged by Tenant. Any such staternent may be relied upon by any prospective purchaser or lender
upon the security of the real property of which the Building and the Premises are a part. Tenant's failure to deliver such slatement
within the time required shall be conclusive and binding upon Tenant thal (a) this Lease is in full force and ellect, without
modification except as may be represented by Landlord, (b) there are no uncured defaulls in Landlord's parformance and lhat
Tenant has no right of offset, counterclaim or deduclion against Rent, and(c) no more than one month's Rent has been paid

in advance.

30. QUIET POSSESSION.

Landlord agrees that Tenant, upon paying the Rent and limely performing its obligalions under this Lease, may quistly have,
hold and enjoy the Premises during the Term or any extension thereof; subject, however, 1o any rights of entry specifically
granted to Landlord hereunder, any REA and any morigages, deeds ol trust, ground or underlying leases, agreements,
encumbrances and/or other Matters of Record 1o which Lhis Lease is subaordinate.

31. MERCHANTS' ASSOCIATION.
31.1 Merchants' Assoclatlon. Il either Landlord or a majority ol tenants in the ShoppingCenler determine al any time that
it is in the best Interests of the Shopping Center, Tenant will become a member of, participale fully in, and remain in good
slanding in a non-profit Merchants’ Assaciation {the “‘Association”’) formed and organizad for tenants aoccupying premises in
the Shopping Center, and Tenant will abide by the by-laws, rules and regulations of such Association. Landlord and each
member tenant shall have one vote in the operalion of the Association. The articles of incorporation and by-laws of the '
Association shall be approved by a majorily vote of the Associalion members and shall be subject lo amendmeni as provided
in the by-laws. The objectives ol lhe Association shall be to encourage its members 1o deal fairly and courtecusly with their
cuslomers, to encourage ethical business praclices, and lo assist the business ol the tenants by sales promotion and centerwide
advertising. Tenant agrees to pay annual dues 10 the Associalion in an amounl and at the time determined by a vote of lhe
members of the Association from lime to lime. Default in payment of such dues shall be deemed a default in payment of Rent

hereunder.

31.2 Grand Opening Promaotional Fund. Tenant shall separalely pay when billed the sum of $.25 per square foot of Floor Area
in its Premises 10 provide Landlord with funds to promote the “"grand opening’ of the Shopping Center, and/or Tenant's
business.

32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The captions of the Articles and Seclions ol this Lease are lor convenience anly, are nol operalive parts of this
Lease and do not in any way limit or amplily the terms and provisions ol this Lease.
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. 32.2 Jolnt and Several Llabllity. It two =~ iore-persons of enlilies execule this Lease as Landlord or lenant then such peisons
or entilies shall be jointly and sever' ole for compliance with and perlormanrb { the larms, covenants and provisions
ol this Lease. B

33. NOTICES.

Wherever this Lease requires or permits notice or demand 10 be given by either party 1o the other, such notice or demand shall
be in writing and given or served either personally or in writing forwarded by certilied mail, return receipt requested, addressed
to the parties al the addresses specified in Section 3.g. hereol. Either parly may change such address by wrilten notice to the

other as hersin provided.

34. OBLIGATIONS OF SUCCESSORS.

Except as otherwise provided herein, all of the provisions ol this Lease shall bind and inure 10 the benelit of the parties hersto,
and their respective heirs, legal representalives, SUCCESS0rS and assigns.

Pl

35. CONSENT OF LANDLORD AND TENANT.

Wherever in this Lease consent or approval is required from either party lo any aclion by the other, such consent or approval
shall be given in writing and shall not be unreasonably wilhheld, unless otherwise expressly permitted in this Lease. Landlord
shall not be deemed to have withheld its consent unreasonably where Landlord's right to give its consent is dependent on
Landiord obtaining the consent ol any other person, agency or authority having the right to withhold its consent pursuant to
any agreement or law and such person, agency of authority does withhold its consent.

If Landlord or Tenant unreasonably fails 1o give any such consent, the other party shall be entitled to specilic performance in
equity and shall have such other remedies as are reserved 1o it under this Lease, but in no event shall Landlord or Tenant be
responsible in monetary damages for failure lo give consent unless such consent is withheld malicicusty or in bad faith.

’ . : c
36. SECURITY DEPOSIT.

36.1 Payment of Security Deposit. Tenanl has deposited with Landlord the sum specified in Section 2.k. hereof as the
**Securily Deposit", receipt of which is hereby acknowledged. The Security Deposit shall be held by Landlord without liability
for interast as securily for the faithful performance by Tenant of all of its obligations under this Lease. The Security Deposit shall
not be morigaged, assigned, transferred or encumbered by Tenant without the prior written consent of Landlord and any such
action by Tenant without such consent shall be without force and eltect and not binding on Landlosd.

36.2 Application of Securily Deposlt. I any Rent herein reserved or any other sum payable by Tenant to Landlord is.overdue
and unpaid or paid by Landlord on Tenant's behall. or it Tenant faiis lo perform any ol ils obligations under this Leass, then
Landiord may, at its option and without prejudice lo any other remedy which Landlord may have, appropriate and apply the entire
Security Deposit or so much as.is necessary lo compensale Landlord for loss of Minimum Annua! Rent or addltional rant, or
other damages sustained by Landlord due to such delault by Tenant. Tenant shall forthwith upon demand restore the Security
Deposit 1o the original sum deposited. I Tenanl complies with all of the terms of the Lease and promptly pays when due all Rent
and all other sums payable by Tenant under this |.ease, the Security Deposit (or the balance theraol remaining) shall be returned
in full to Tenant not later than 14 days following the end of the Term and delivery of possession of the Premises to Landlord.

36.3 Bankrupicy. Inihe event of bankruplcy or other debtor-creditor proceedings against Tenant, the Security Deposit shall
be deemed 1o be applied first to the payment of Rent and other charges due Landlord for the earliest periods prior to the filing
of such proceedings.

96.4 Transfer of Landlord’s Interesl. Landlord may deliver the funds deposited hereunder by Tenanl to the purchaser of
Landlord's interest in the Premises and Landlord shall thereupon be discharged Irom any further Hability to Tenant for the
Security Deposit. This provision shall also apply 1o any subsequent translers ol Landlord's interest in the Premises. In the case
of such transfer of the Security Deposit, Landlord shali give written notice to Tenant ol any existing claims against the Security
Deposit and of the name and address of Landlord’s successor.

37. MISCELLANEOUS.

37.1 Relationship of the Partles. Nothing contained in this Lease shall be deemed or construed to create a partnership or joint
venture between Landlord and Tenant or between Landlord and any other party, or cause Landlord to be responsible in any
way lor the debts or obligations of Tenant or anyone else.

37.2 Severabllity. It any provision of this Lease is determined 1o be void by any court of competent jurisdiction, such
determination shall not afiect any other provision of this Lease and all such other provisions shall remain in full force and effect.
It is the intention of the parties that if any provision of this Lease is capable of two constructions, one of which would render
the provision void and the other of which would rander the provision valid, then the provision shall have the meaning which

renders it valid.

373 Corporate Authority; Parinership Authorlty. it Tenant is a corporation, each person signing this Lease on behaif of Tenant
represents and warrants thal he has full authority to do so and that this Lease binds the corporalion. Within thirty (30) days after
this Lease is signed, Tenant shall deliver to Landlord a certilied copy of a resolution of Tenant's Board of Directors authorizing
the execution of this Lease or other evidence of such authority reasonably acceplable to Landlord. If Tenant is a parinership,
each person or enlity signing this Lease for Tenant represents and warrants that he or it is a general partner of the partnership,
that he or It has full authority to sign for the partnership and thal this Lease binds the partnership and all general partners of
the partnership. Tenant shall give wrilten notice to Landlord of any general partner's withdrawal or addition. Within thirty
(30) days after this Leass is signed, Tenant shall deliver to Landlord a copy of Tenant's recorded statement of partnership,
cerliticate of limiled partnership or olher evidence of partnership salisfactory to Landlord.

37.4 Entire Agreement. Itis understood that there are no oral or writlen agreements or representalions between the parties
herelo affecting this Lease, and thal this Lease supersedes and cancels any and all previous negoliations, arrangements,
representations, brochures, displays, projections, estimates, agreements and understandings, if any, made by or between
Landlord and Tenant with respect to the subject matter thereof, and nona thereof shall be used to interprel, construe, supplement
or contradict this Lease. This Lease, and all amendments herelo, are the only agreemeant between the parlies hereto. All
negoliations and oral agreements acceptable to both parties have been merged into and are included in this Lease.
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‘There are no other represeitafions, surzngils ur waliantivs D G L IL Pl 1o G Gy e be e s R
is based solely upon the expiesst _entalions, covenanls and warranties conl~*ed in this Lease. Although the prinled
provisions of this Lease were dr. py Landlord, the parties agree that th ~umslance alone shall not create any
presumption, canon of construction or implication favoring the position of either Landiord or Tenant. The parties agree that any
deletion of language from this Lease prior lo ils milual execution by Landlord and Tenant shal! not be construed 1o have any

particular meaning or to raise any presumption, canon of construction or implication, including, withoul limitation, any
implication that the parlies intended thereby 1o slate the converse, obverse or opposite of the deleted language.

375 Governing Law. The laws of the slate where the Shopping Center is localed shall govern the validity, performance and
enforcement of this Lease.

976 Waiver or Consent Limitations. A waiver.of any breach or default under the Lease shallnotbe a waiver of any other breach
or defaull. Landlord's consent to or approval of any acl by Tenant requiring Landlord’s consent or approval shall not be deemed
1o waive or render unnecessary Landlord's consent to or approval of any subsequent sirnilar act by Tenanl.

37.7 Force Majeure. The occurrence ol any of the following evenls shall excuse performance of such obligations of Landlord
or Tenant as are rendered impossible or reasonably impracticable to perform while such event continues: strikes; lockouls;
labor disputes; acts of God, inability 1o obtain labor, materials or reasonable substilutes therefor; governmental restriclions,
regulations or controls; judicial orders; enemy or hostile governmenlal action; civil commotion; fire or other casualty; and other
causes beyond the reasonable control of the parly obligated to perform. Notwithstanding Lhe loregoing, the occurrence of such
events shall not excuse Tenanl's obligations to pay Minimum Annual Rent and additional rent (unless the provisions of Article 23
apply) or excuse such obligations as this Lease may nevertheless otherwise impose on the party to obey, remedy or avoid,
despite such event. If any work performed by Tenant or Tenant’s contractor resulls in a strike, lockout and/or labor dispute, such
strike, lockout and/or labor dispute shall nol excuse Tenant's performance hereunder.

37.8 Walver of Redemption Rights. Tenant hereby expressly waives any and all rights of redemption granted by or under any
present or {uture laws in the event Tenant is evicted from or dispossessed of the Premises for any cause, or in the event Landlord
oblains possession of the Premises by reason of the violation by Tenant of any of the covenants and conditions of this Lease
or otherwise. The righls given to Landlord herein are in addition lo-any rights that may be given to Landlord by any statute or
otherwise. e

379 Amendments. To be elfective and binding on Landlord and Ténant, any amendment, modification, addition or deletion
to the provisions of this Lease must be in writing and execuled by both parties in the same manner as the Lease itsell.

37.10 Right to Enter. Landlord and/or its authorized representatives shall have the right to enter the Premises at all reasonable
times for the purpose of showing the Premises lo prospective purchasers or lenders.

37.41 Definition of Landlord. As used in this Lease, the lerm “Landlord’ means only the current owner of the fee title lo the
Shopping Center or the leasehold eslate under a ground lease ol the Shopping Center at the time in question. Each Landlord
is obligated to perform the obligations of Landlord under this Lease only during the time such Landlord owns such interest or
title. Any Landlord who transfers its title or interest in the Shopping Center is relieved of all liabilities lor the obligatiens of
Landlord under this Lease to be performed on or after the date ol transfer.

3712 Tenant's Financial Condition. Within ten (10) days aller wrilten request from Landlord, Tenant shall deliver to Landlord
such financial statements as Landlord reasonably requires to verity the net worth of Tenant or any guarantor of Tenant. In
addition, Tenant shall deliver to any lender designaled by Landlord any financial stalements required by such lender to facilitale
the financing or refinancing of the Shopping Center. Tenant representis and warranis to Landlord that each such financial
statement is a true and accurate slatement as of the date of such statement. All financial stalements shall be confidential and
shall be used only lor the purposes set lorth in this Lease.
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J8. BHOKEHS.

8.1 Broker's Commission. Upgil ~ecution and delivery of this Leuse by gaa ord and Tenant, Landiord shall pay lo
Landlord's Broker the commission S81 lorth at Section 3.b hereol, if any, or the cormssion provided for in the wrillen agreement
(the “Agreement”’) between Landlord and Landlord's Broker covering brokerage services rendered in this lransaction. Landlord
shall also pay Landlord's Broker a further commission as provided in the Agreement il Tenant exercises any option lo extend
the Term of this Lease or to renew the Lease or to expand the Premises. Il a Tenant’s Broker is named al Seclion 3.b, Landlord’s
Broker shall pay an appropriate portion of its commission to Tenant's Broker if Landlord's Broker and Tenanl!'s Broker have 50
agreed between them. Landlord shall have no obligation to pay a cominission or lee lo anyone other than Landlord's Broker

in connection with this Lease.

48.2 Protection of Brokers. |l Landlord sells iis interest in the Premises or assigns Landlord's interest in this Lease, the buyer
or assignea shall, by accepling such conveyance of the Premises or assignment of the Lease, be conclusively deemad lo have
agreed to make all paymenis lo Landlord’s Broker therealler required ol Landlord under this Article 38 or the Agreement.
Landlord's Broker shall have the right to bring a legal action (o anlorco or declare rights under this Article 38. The prevailing
parly in such action shall be entilled 1o reasonable altorneys' lees 1o be paid by the losing party. Such attarneys' lees shall be
lixed by the court in such action. This Section is included in this Lease lor the benelit of Landlord’s Broker.

383 No Other Brokers. Tenanl represents and warrants o Landlord that the brokers named in Section 3.b of this Lease are
the only agents, brokers, finders or other parties with whom Tenanl has dealt who are or may be entitled to any commission

or fee with respect lo this Lease.

39. COMPLIANCE.

The parlies hereto agree to comply with all applicable lederal, state and local laws, regulalions, codes, ordinances and
administrative ordars having jurisdiclion over the parties, property or the subject maller of this Agreement, including, but not
fimited to, the 1964 Civil Righls Act and all amondments iheroto, the Foreign Investment In Real Property Tax Acl, the
Comprehensive Environmental Response Compensalion and Liabitily Act, and The Americans With Disabililies Act.

LANDLORD AND TENANT have signad lhis Lease on the dales sel forth below.

Dale: ) Dale:

Landlord:  yathryn Crake Huntington Tenanl:

an individuaﬂ%%},L M %1,7:3;%3 ‘ _
By: . By:

Pri/t Name: Print Name: Bichard Scott

Title: - Tite: _Individupl—

By: By: W
— \ 5 —

L

Print Name: Prinl Name:  Victor 4a

| afoye e
Title: Tille: Individual ( \%IL][ [@Mﬁ”’
) L

SEE YOUR ATTORNEY — THIS LEASE IS TO BE GIVEN TO YOUR ATTORNEY FOR REVIEW AND APPROVAL
BEFORE YOU SIGN.IT. BECAUSE EACH LEASE TRANSACTION IS UNIQUE, AND THE BUSINESS AND LEGAL
CONCERNS OF EACH PART ARE UNIQUE, CB COMMERCIAL CANNOT AND DOES NOT MAKE ANY
REPRESENTATION OR RECOMMENDATION CONCERNING THE LEGAL EFFECT, LEGAL SUFfICIENCY, OR TAX
CONSEQUENCES OF THIS LEASE. THESE ARE QUESTIONS FOR YOUR ATTORNEY AND FINANCIAL ADVISORS.

IN ANY REAL ESTATE TRANSACTION 1T IS RECOMMENDED THAT YOU CONSULT WITH A PROFESSIONAL, SUCH

AS A CIVIL ENGINEER, INDUSTRIAL HYGIENIST OR OTHER PEASON WITH EXPERIENCE IN EVALUATING THE
CONDITION OF THE PROPERTY, INCLUDING THE POSSIBLE PRESENCE OF ASBESTOS, HAZARDOUS

MATERIALS AND UNDERGROUND STORAGE TANKS.
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AMENDMENT #1 TO LEASE DATED DECEMBER 8, 1997 BETWEEN KATHRYN
CRAKE HUNTINGTON (“LESSOR”) AND RICHARD SCOTT AND VICTOR ZAMORA
(“LESSEE”)

1. Lessee accepts the Premises in an “as-is” condition. Lessee shall perform the necessary
improvements to the subject Premises, subject to Landlord’s reasonable consent.
2. All rent and CAM charges to be abated for the months of January, February and March 1998.

3. The annual rent increase per section 9.2 of the lease is a minimum of 3% and a maximum of

5%.
4, Lessee ackAnowledges that Sports Arena Square Shopping Center is subject to a Ground

Lease with the City of San Diego and agrees to be bound by ali applicable terms and
conditions of the Lease. Lessee acknowledges receipt of a copy of the Ground Lease.

Lessee Initials:

Lessee Initials:

Lessor Initials: 4ﬂ C;{f




EXHIBIT "A
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SPORTS ARENA SQUARE
SITE PLAN
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Tenant:
Space:
Lease Date:

Applicable Lease Provision: gxuiBiT "B"

RULES AND REGULATIONS ‘ :
FOR

SPORTS ARENA SQUARE

The following is a list of:Rules and Regulations
adopted by the Landlord. The purpose of these specific
prohibitions is not exclusive, but solely as a means to
ensure that all-Tenants and its customers may enjoy a clean,
well managed shopping center which is conducive to maximum

convenience, comfort and safety at Sports Arena Square:

1. Tenant and its authorized representatives and
invitees shall use any roadway, walkway, only for ingress to
or egress from the stores in the shopping center. Use of
the common areas shall be in an orderly manner in accordance

with the directional or other signs or guides. Roadways

p -1-
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shall not be used at a speed in excess of ten (10) miles per
hour and shall not be used for pérking_or stopping, except
for the immediate loading or unloading of passengers or
inventory in designated areas. Walkways shall be used for

pedestrian travel only.

2. Tenant and its authorized representatives and
invitees shall not use the parking areas for anything but'
parking motor vehicles. All motor vehicles shall be parked
in ‘an orderly manner within the painted lines defining the
individual parking places. For the-purpose of this section,
the size of the motor vehicles shall not exceed 6,000 lbs,
and shall not contain more than 3 axles. During peak
periods of business activity, Landlord can impose

limitations in all or parts of the parking areas as to the

length of time for parking use,

3. No person shall use any utility area, truck
loading area, or other area reserved for use in conducting
business, except for the specific purpose for which

permission to use these areas has been given.

4. No Tenant or employee of any Tenant shall use
any area for motor vehicle parking except the area

specifically designated for Tenant or employees Tenants

B=-2=-



parking, if any. No Tenant shall designate an area for
employee parking except the area designed in writing by

Landlord, if any.

5. Without the consent of Landlord, no person

shall use any of the common areas for:

(a) Vending, peddling, or soliciting orders
for sale or distributing of any merchandise, device,

service, pericdical, book, pamphlet, or other matter;

(b) Exhibiting any sign, placard, banner,

notice, or other written material;

(c) Distributing any circular, booklet,

handbill, placard, or other material;

(d) Soliciting membership in any
organization, group, or association, or soliciting

contributions for any purpose;

(e) Parading, patrolling, picketing,
demonstréting, or engaging in conduct that might

interfere with the use of the common areas or be



‘detrimental to any of the business establishments in

the shopping center;

(f) Using the common areas for any purpose
when none of the business establishments in the

shopping center is open for business;

(g) Discarding any paper, glass, or '
extraneous matter of any kind, except in designated

receptacles;

(h) Using a sound-making device of any kind
or making or permitting any noise that is annoying,

unpleasant, or distasteful;

6. Damage caused by any Tenant or its authorized_

representatives to any sign, light standard, or other
improvement or property within the common area shall be

repaired at Tenant's cost.

7. Tenant and its authorized representatives and

invitees shall not make or petmit'any noise in the'center_,

that is annoying, unpleasant, or distasteful, that interfere

in any way with other tenants or invitees.
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8. Tenant shall not bermit its representatives
and invitees to do anything or permit any activity on the

Premises that is illegal, immoral or uniawful such as:

{a) The possession and/or use of

illicit drugs;

{(b) The possession and/or use of

firearms;

(c) The possession and/or consumption

of alcohol by minors; and

(d) Lewd or illegél behavior by'any

patrons causing the presence of police or other

law enforcement agencies,.

9. Upon termination of its tenancy, Tenant shall
deliver to Landlord or its agent the keys of the unit leased
that were furnished to Tenant or that Tenant had made. In
case Tenant loses any keys furnished to it by Landlord,

Tenant shall pay Landlord for them,

10. Tenant shall notify Landlord's agent,

Coldwell Banker of the time and manner of all moving of



furniture, freight or equipment of any kind done by or at
the request of Tenant. Any and all damage done to the
Premises and/or the common area caused by the moving of such
fufniture, freight or equipment shall be repaired at

Tenant's costs.

11. Except as may be reasonably required for
security purposes, Tenant shall observe strict care that ail
_water faucets, water apparatus and electrical apparatus have
been entirely shut off before Tenant or its authorized

representatives and invitees leave the store premises so as

to prevent waste or damage.

12. Landlord shall not be responsible to Tenant
or to any other person for the non-observance or violation
of these rules and regulations by any other Tenant or other
person. Tenant shall be deemed to have read thése rules and
to have agreed to abide by them as a condition to its

occupancy of the spaced leased.

Initials;figz§5>
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ADDENDUM #3 70 LBASS DAYED DEC

4181897 9:57AM FROM LURC 619 28735878

U URC wla L8/YeE

ENBER 27, 1996 BETWBAN XATHRYN CRAKE
HUNTINGTON (LEBESOR) AND ROBL COMGTRUCTION COKDANY, INC. (LEESER)

1f not in derault, Lesses shall heve tho optian to renewv this leasa
at Lhen existing rental rates aftar the expiration of the exisling
tanse on March 31, 2002. The option will be for a period or five
years, until Maxrch 31, 2007, unieza the Ground Leage with the City

whereby, the option pariod would be

P2

[#]

ot San Diego is not exlunded, ' .
#or thres years aoleven wonths, oOr until Fabruary 28, 2006.@/,

Inditiala 0
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This Lease between Kathryn Crake Hunli_gglgn_“_.____ ) ' \

"a n_individual o (tandiord™), and ROEL Construction Company, [nc.

_a ___Morth Dakota Corporation ___{"Tenan!"), is dated _]_JGOenber 27 19 96 .

1. LEASE OF PREMISES.

In consideration of the Renl (as delined al Sectlion 9.5) to be paid by Tenanl and the provisions of this Lease, Landlord leases
lo Tenant and Tenant leases frorm Landlord the Pramises shown by diagonal lines on the plan attached hereto as Exhibit "“A"",
and further described at Section 3.j. The Premises aro focaled within the Shopping Cenler described in Section 3.|. Tenant
shall have the non-exclusive right (unless otherwise provided herein) in common wilh Landlord and other tenants, subtenants
and invilees of the Shopping Cenler, o use of the Common Areas (as delined al Section 3.d.).

2. LEASE REVIEW OBLIGATIONS OF LANDLORD AND TENANT.
Landlord and Tenant acknowledge and agree that each has the responsibility to personally review and approve the conlents
of this Lease and o have this Lease reviewed, approved, and modilied as needed by ils altorneys belore the Lease is signed.

3. DEFINITIONS.

As used in this Lease, the follpwing lerms have the following meanings.
a. Annual Percentage Rental Rate (Seclion 9.4): 0_ o4 of Tenant's Net Sales.

b. Broker(s)

Landlord's Broker: URC Managzement

S . T o . y -
Tenant's Broker: John Burnham & Company

Commission Payable to Landlord’s Broker (Section 38.1); $_As_per_schedule.

Landlord's Broker hereby discloses lo Landlord and Tenant thal Landlord’s Braker is acling in this transaction as lhe;igenl
of (check applicable box below): v

(3 Landlord exclusively; or
[ both Landtord and Tenant.

Landlord and Tenant each consenl lo such represeniation by Landlord's Brokaer.

c. Commencement Date: The earliest of the {ollowing dates:
(fTThE‘datE"TvnamﬁnﬂiaﬂyTJpenﬁorbusinesjs*in‘the'Prmnises‘.

('ri)-SO'daysaftcr-substantiaI-complcﬁomof-l:andIord's—Woan-lhe-F‘rcrniscs-(asdcfincd-inxhibﬂ’W).—'Fhﬁ
date of such substantial complelionis the date the Premises are subslanlially ¢ 1piate-le-thegxiant of Landlord's Work,

except for such work that Landlord cannﬁ?@mliuonantpaﬂ ifns necessary portions of Tenant's Work (as defined
in Exhibit " C""). Subslaplial-cempletion andlord’s Work shall be evidenced by notice to Tenant trom Landlord’'s

a&ehitccmrﬂéﬁm representalive-lhnl-mlbstzmtial completion-has-occurred o
(iii)

Tenanl's Tentative CommencemehlDalé'(/\rlicle 7)is April 1, 1997 (See also Addendum)

Tenant shall commence Tenant's Work promplly upon substantial completion ol Landiord's Work and shall diligently
complele Tenant's Work so thal Tenant can promptly open for business in lhe Premises. B

d. Common Areas: All areas, siructural portions, lacilities and equipment ol the Shopping Center oulside the Premises and
the premises of other tenants, but within the exterior boundaries ol the Shopping Center that are provided and designated
by Landlord from lime (o time for the general use, benelil and/or convenience of Tenant andfor other tenants of the
Shopping Center and/or their respeclive authorized ropresentalives and invitees. Common Areas include without
limitation, pedesltrian walkways and palios, tandscaped aroas, sidewalks, service corridors, public restrooms, stairways,
rools, walls, plazas, malis (including any enclosed malls where climate controlis provided), throughways, loading areas,
parking areas, and roads, all as generally shown on the plan altachad hereto as Exhibit "A™. Landlord shall have thae right

to regulale or reslrict the use ol the Common Argas.

e. Floor Area: Asloboththe Pramises and Ihe Shopping Center, the respeclive measurements of floor area as are fromtime
to time subject to lease by Tenant and all tenants of the Shopping Center, respeclively, as delermined and applied by
Landlord on a consislent basis throughout tho Shopping Centor.

f. Index (Section 9.2): The Uniled Slales Depariment of Labor, Bureau of Labor Stalislics Consumer Price Index for All
Urban Consumers, __L0S Angeles/Anshein/Riverside :

Average, Subgroup "All lems' (1982 - 84 = 100).
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h.

Landlord's Mailing Address: . A152 Vivian Street .

Ban Diego, CA 92115

Tenant's Maﬂing Address: 3366 Kurlz Strect

San Dicgg, CA 92110 .
20 60 F (e

Minimum Annual Rent {initial) (Section 9.1): § jw__)%.lgw year, bayable in twelve (12) equal monthly
instaliments each year. .

Outside Date for Delivery of Possession (Article 7): Hone

Premises: That porlion of the Shopping Cenler containing approximalely 16,800 square feel of Floor Area,
shown by diagonal lines on Exhibil "A”, located on the _grade _ jevel of the Shopping Center and designated
space _3360-A-I1 ~The Premises has dimensions ol approximaloy 219 ‘ feel in {rontage and
approximately ___7Q_ feetin depth.

Security Deposit (Article 36). $-_10,000..00—.

Shopping Center: The building of which the Premises s apart (the "Building ") and any other buildings and improvements
on the real properly (the "Properly”’) located at 3360 Sportls Arena %oulevard
and lurther described on Exhibit “A”". The Shopping Center is known as Sports Arena Square

Tenant's First Adjustment Dale (Sectlon 9.2): T’hrﬁrst'day‘of'thc‘cniondnr-monlhvfollowingf!he-GommencemcnkGay
piUS"—""‘:_‘_ITTUTTﬁTﬁ. Twelve (12) months from the Commencement Date.

Tenant's Proporlionate Share (initial): _2_;1'_"_5;”__0/0.

Such share is a fraction, the numerator of which is the Floor Area of the Premises, and the denominalor of which is the
Fioor Area of lhe buildings in the Shopping Center available for exclusive use and occupancy by tenants (excluding the
Floor Area of those areas, il any, designated by Landlord on Exhibil "A™ as ""Major Stores"’), as determined by Landlord
from lime to lime on a consisient basis. As ol the date ol this Lease the Shopping Center (excluding any Major Stores)

contains a tolal Floor Areaof 77,103 square [eel.

Tenant's-Radius-(Section-24-3):————miles from-the-Premises:

Tenant'sSafes-Breakpoint:—Fhatdolla rsum-cqual-tO'thrrthen-Minimtxwﬁnmal-ﬂentpmbivbﬁenanrdivide'd{w‘tm
ArmcrafPercentagc—FicnlnI—Hatc.—A:rof-thc-Gommcnccmcanatc—T-cnnnt'—3-Initiai-Salc3-Breakpuh tHab .

Tenant's Trade Name (Article 11): __ROEL Construction Company, Inc.

Tenant's Use Clause (Articie 11): The Premises shall be used and occupied only for the purpose ol __storage

and offfce space.

and for no other use or purpose.

Terni;.The 'germ ol this Lease shall begin as of tho date hersol and shall conlinue thereafter lor a period
‘ave ( ) MN/A ! R .

of . years and A months (plus any partial month) lollowing the Commencement Date.
The Commencemenl Dale and expiralion date of the Lease shall be sel forth in Landlord's Notice ol Lease Term Dales
(the '‘Notice’), which shall be subslantially in the form set forth at Exhibit "F"". The Nolice shall be served on Tenant
promptly lollowing determination of the Commencemenl Dale under Seclion 3.c.

4. EXHIBITS AND ADDENDA. : B

The exhibits and addenda listed below {uniess lined oul) are incorporated by reference in this Lease:

Exhibil “A" - Plan Showing the Premises and Shopping Center (Soe Seclions 3.j, 3.1 and Arlicle 5)

a.

b. Exhibit "B - Shopping Cen1er'rﬂules and Regulalions (See Section 25.5)

- - Euhibit G- FandtordtsWork-amd-Femants-Worte

d. EXﬁlUfr“D“’T"SHTYmTU'T'UTHTUf"T‘BWam‘ESloppel’eel'tiﬁt_‘.‘dtB‘(SeU‘SECHOW‘ZSTS)

7 e—Bxhittr E4—=8toppimg-Genter-6ign-Griterier

IT‘EXNDII'“F‘“‘—“L‘arrmmri'S"fdoticc-of-l:cnsc-?crm{ﬂntcs-(Sccﬁcctk}m&mj

g exhibir+ @ —=8uarantyof ttease”

Addenda:

M



5. SHOPPING CENTER PLAN. .

The plan of the Shopping Center attached as Exhibit "'A™ shows, among other {hings. the principalimprovements which initially
rise the Shopping Center. Tenanl agroes (hat Landlord may al any lime and from time 1o lime,
change the shape, size, location, number, and exlenl of the improvements now shown on Exhibit *A' and may eliminale or
add any improvemenls to any portion of the Shopping Genter, but Landlord agrees (i) not lo materially change the size or
‘location of the Premises without Tenant's consent, and (i) thatany such changes will not malerially adversely aflect ingress
to and egress lrom the Premises, visibility ol he premises or patking availability in the Shopping Center.

_comprise or will initially comp

6. OTHER TENANCIES.

Landlord reserves lhe absolute right 10 eliect such other {enancies and uses in the Shopping Cenler as Landlord, inits sole
business judgment, delermings besl promotes the inlerests of the Shopping Center. Landlord and Landiord's Broker do not
represent, and Tenant does nol zely on the possibility, thal any specilic tenant or number of tenants will occupy space in the

Shopping Center during lhe Term.

7. DELIVERY OF POSSESSION.

Landlord agrees to defiver to Tenant and Tenanl agrees lo accept lrom Landlord possession ol the Premises promptly upon
subslantial completion of Landlord’s Work. If for any reason Landiord does not deliver possession of the Premises lo Tenant
wilh Landlord's Work substantially complete at least 30 days belore Tenant's Tentalive Comimencement Date, Landlord shall
nol be subject to any liability for such failure, and the validily of this Lease shall not be impaired, bul the Commencement Date
shall be delayed by the number of days delivery is delayed and Rent shall be abated until 30 days following the date ol
subslanlial completion of Landlord’s Work in the Promises. Nolwithstanding anylhing to the conirary contained herein, if
Landlord does not deliver possession ofthe Premises o Tenant on or belore the Oulside Date lor Delivery ol Possession, this
Lease shall terminate and be of no further force of ellect, and Landlord and Tenant shall have no further obligations hereunder.

8. TENANT'S WORK.

Tenanl! shall commence conslruction ol Tenant's Work as defined in Exhibit “G'" no later than lhe date of substantial
completion of Landlord’s Work in the Premises and shall diligently complele Tenant's Work. Landlord shall give Tenant not
Jess than 10 days' advance writlen notice ol such anticipaled dale of substantial completion of Landlord’s Work. Tenant shall,
at any time requested by Landlord or Landlord’s architect, construct those portions ol Tenant's Work necessary 10 enable
Landtord lo proceed with Landlord’s Work hereunder. Tenanl shall open the Premises for business within 30 days following
the date of substantial completion of Landlord’s Work in the Premises. :

9. RENT. y

9.1 Payment of Minimum Annual Rent. Tenant agrees to pay the Minimum Annual Rent during the Term for its use and
occupancy of the Premises. Minimum Annual Rent shall be payable in advance on the lirst day of each calendar month of the
Term without notice, setoll or deduction, in (welve (12) equal monlhly installments during each year of the Term. fthe Term
begins (or ends) on olher than the first (or last) day of a calendar monlh, the Minimum Annual Rent for the partial month shall
be prorated on a daily basis, based on a 30 day month. Tenant shall pay Landlord the lirst instaliment of Minimum Annual Rent

when Tenant execules this Lease.

9.2 Adjusted Minimum Annual Rent.
a. The Minimum Annual Rent set forth al Seclion 3.h. shall be adjusted annually (the "*Adjustment Date"’), commencing
on Tenant's First Adjustment Dale. Adjustments, if any, shall be based only upon increases (i any)} in the Index. The Index
in publication 3 months before the Commencement Date shall be the ""Base Index." The Index in publication 3 months
belore each Adjustment Dale shall be the “Comparison Index.”” As ol 'each Adjustmenl Date, the Minimum Annual Rent
payable during the ensuing welve-month period shal! be delermined by increasing the initial Minimum Annual Rent by
a percenlage equal to the percentage increase, il any, in the applicable Comparison Index over the Base Index. If the
Comparison Index for any Adjustment Daie is equal lo or less than the Comparison Index for any preceding Adjustment
Date (or the Base Index, in the case of the First Adjustment Date), the Minimum Annual Rent for the ensuing twelve-month
period shall remain the amount ol Minimum Annual Henl payable during the preceding iwelve-month period. When the
Minimum Annual Rent payabie as of each Adjustmenl Dale is determined, Landlord shall promptly give Tenant written
notice of such adjusled Minimum Annual Rent and the corresponding adjusted Tenanl's Sales Breakpaoint and the
manner in which each was computed. The Minimum Annual Rent as so adjusted from time to time shall be the '‘Minimum

Annual Rent” for all purposes under this Lease. »

b. I at any Adjusiment Date the Index no longer exisis in the form described in this Lease, Landlord may substilute any '
substantially equivalent official index published by.the Bureau of LLabor Statistics or its successor. Landlord shall use
any appropriate conversion laclors to accomplish such subslilution, The substilute index shall then become the *'Index"’

hereunder.

9.3 Property Taxes. :
a. Beginning with the Commencement Dale and lor the balance of lhe Term, Tenant shall pay to Landiord as "'additional

rent’ the amount of taxes and assessments levied and assessed for any year upon the Premises and the underlying
Properly (the "'Premises Property Taxes''). Such sum shall be prorated lor any partial year of lhe Term on a daily basis,

based on a 360 day year.

If the Premises and the underlying Properly are not separalely assessed, bul are assessed as parl of the land and
improvementls on a larger parcel (hereinaller the "Larger Parcel’), Tenant's share of Premises Properly Taxes shallbe
afraclional portion of the properly taxes on the Larger Parcel, the numeralor ol which is the Floor Area ol the Premises
and the denominator of which s the Floor Aroa of all the areas available (or exclusive use and occupancy by tenantsol
the Larger Parcel. Tenant shall pay Premises Properly Taxes lo Landlord as part of Common Area Cosls at the limes
and in the manner provided for the paymenl ol Comimon Area Costs at Seclion 26.3 of this Lease. For purposes hereof,
an equilable adjustmenl shall be made lor buildings which are only partially compleled on the dale such properly taxes

become a lien.
If any Premises Properly Taxes (including any assessments which may be evidenced by improvement or other bonds)
due hereunder may be paid in annual inslaliments, only the amount ol such annual installment (with an appropriale

e )



proration lor any parlial year) a,slalulory inleresl thereon shali be includm., the computation ol annual Premises

Properly Taxes.

b. The term "Premises Properly Taxes" shall mean: (i) any lee, license lee, license tax, business license lee,
commercial rental tax, levy, charge, assessment. penalty or tax imposed by any taxing authorily against the Premises,
Property or the Shopping Center. (ii) any tax on Landlord’s right 1o receive, or the receipl of, rent or income from.the
Premises, Properly or the Shopping Cenler of against Landlord’s business ol leasing space in the Shopping Cenler;
(iii) any tax or charge for flire prolection, streets, sidewalks, road maintenance, refuse or other services provided lo the
Premises, Property or Shopping Cenler by or through any governmental agency; (iv) any tax imposed upon this
\ransaction or based upon a re-assessment of the Premises, Property or Shopping Center duetoa change in ownership
or transler of ali or part of Landlord's interestin the Premises. Property or Shopping Center; and (v) any charge or lee
repiacing any lax previously included within the delinition of real property tax. “Premises Properly Taxes' do not,
however, include Landlord’s federal or stale income, franchise, inherilance or estale taxes.

H—Perccntugvrﬂcnfn!.—in—addition-ivthUMinimnrrr—/\'mmat‘Herﬂ‘and'otIwrsmﬂs‘reqnimd‘m’be’pﬁid‘b'y“rerra ‘
Lease, Tenant shall pay as "pefcen\age rental’’ a sum equal lo the Annual Percenlage RAenlal Rate time ount ol Nel
Sales of Tenanl (as "Nel Sales’" is defined in Seclion 10.1 hereof) made lrom or upon the Premj ing each calendar year,
less the amount of Minimum Annual Rent paid by Tenant during such calcndwzge rental shall be computed
each calendar month and on or belore the date the following month's.instdllment of Minimum Annual Renl becomes due
Tenant shall pay to Landlord (he amount by which the su mplled as Ihe Annual Percentage Rental Rate of Tenant's Net
Sales during thal period exceeds the Minimurrl).!mclﬁlﬁr?affpayable by Tenant during thal period. Wilhin 90 days after the
end of each calendar year the Nel S oeﬂf"le/nanl during that calendar year and the amounts payable to Landlord as Minimum
Annual Renl and as per nrzr@:lal lor that calendar year shall be delermined. {f Tenanl has overpaid percentage rental,
TenaWWea/mzompt refund ol the overpayment; il Tenanl has underpaid percenlage rental, Tenant shall immediately
Pyt “daliciency-lo-tandtord?

Percentage rental due lor any paitial monlh of the Term shall be proraled on a daily basis based on a 30-day month. The
obligations hereunder shall survive the expiration of Ihe Lease Term. ‘

9. 5 Additional Rent. Tenant shall pay, as addilional rent, all sums of roney required to be paid pursuant to the lerms of this
Arlicle 9, the sums lo be paid pursuani lo Articles 12, 22,25 and Exhibit "C"*, and all other sums ot money or charges required
to be paid by Tenant under this Lease, whelher or not such sums are specilically designated as ""addilional rent.”” All amounts
required lo be paid by Tenant hereundor are sometimes colleclively referred lo as “"Rent."

9.6 /nterest and Late Charges. If Tenant {ails o pay when due and payable, any Renl, additional rent, or other sums due
from Tenant under this Lease, the unpaid amounts shall bear interest al the maximum lawlut rate from the dale due o the dale

of payment.

Tenant acknowledges that ils late paymenl of any monlhly inslallment of Minimum Annual Rent will cause Landlord to incur
certain costs and expenses nol contemplaled under this Lease, the exacl amount of which is extremely dilficult or impractical
lo fix. Such costs and expenses will include, without limitalion, loss of use ol money, administralive and collection costs, and
processing and accounling expenses. Therelore, il any instaliment of Minimum Annual Rent is not received by Landlord from
Tenant by lhe fifth (5th) day of the month for which such installment is due, Tenant shall immedialely pay to Landlord a late
charge equai to 10% of such inslallment. Such lale charge is in addilion to any interesl due pursuant lo the preceding
paragraph of lhis Seclion 9.6. Landlord and Tenant agiee thal this lale charge represenls a reasonable estimale of costs and
expenses incurred by Landlord from, and is {air compensalion to Landlord lor its loss suffered by, such nonpayment by Tenant.
Acceptance of this late charge shall not conslitule a waiver of Tenant’s default with respect lo such nonpayment by Tenant
nor prevent.Landlord [rom exercising any other rights and remedies available to Landlord under this Lease.

9.7 Payment of Rent. All Rent and other payments due under this Lease shall be paid by Tenant 1o Landlord al Landlord's
managerment olfice in the Shopping Center, or al such other place as may [rom time lo lime be designaled by Landiord in wriling
al leas| 10 days prior lo the next ensuing payimenl dale.

T

10. NET SALES.

1o4—Definition-ocl—Nel-Sales— "Nel-SmesLaIﬂienane,—ﬂs—t.lsed~in—thfs—{:eﬂeer*mean:Hhe—graaa—selling-—price-o
merchandise or services sold in or from the Premises by Tenanl, ils subtenants, licensees and/or concessionaires, her
for cash or on credit and whether made by store personnelsor by vending machines. but exctuding the following:

(i) The selling price of all merchandise relurned by customers and accepted tor full credit or the amoupt6l discounts and

allowances made on such merchandise,

(i) The selling price of goods relurned lo sources or lransferred lo another store or warehguse owned by or afliliated with
Tenant,

(i) The price allowed on all merchandise raded in by customers for credit or the gmdunt of credit for discounts and allowances

made in lieu of accepting a liade-in;

(iv) Delivery charges:
(v) Cashrelunds madelocustomers inthe ordinary cours% Geiness. This exclusion shall nol include any amount paidor
i )

payable for whal are commonly known as tlrading slaya

(vi) Interest, service or sales carrying chargefg,et Ter charges, however denominaled, paid by cuslomers lor extension ol
credit on sales, where such charges ar?u Tluded in Ihe merchandise sales price;

(vii) Receipls from public leiepl\?)ﬂ mp machines or vending machines installed solely for the use of Tenanl’s employees;
t

(viii) Salestaxes, so-calle‘iin:J}u axes, consumers' excise laxes, gross receipls taxes and other similar taxes now or hersaller
imposed upon the sale 9 archandise or services, but only if collecled from cuslomers separately from the selling price of

merchandise c;rs;vic{s; and.

(ix) Sales olixfures, equipment of properly which are nol stock in trade.

All's originaling al the Premises shall be considered as made and completed therein, even though bookkeeping and
am-marooma!—anolher-Iocetion-and>cvcn-though-actu-aI'fillingof-the-saivorservicevrdermmm
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ireated as a sale for the [ull cash price al the time of sale.

10.2 Statement of Net Sales. Tenant shall furnish Landlord wilh an accurate statement of Tenanl's Net Saies witly
after the close of each calendar month, and an annual stalement of Mel Sales {which shaliinclude a monthly breakdown of
Net Sales) within 60 days after the close ol each calendar year. Such slatemenls shall be signed and certifigd as accurale by
Tenant. The annual slatement of Net Sales shall be audited and cortified as correct by Tenant's Cartifi ublic Accountant.
in addition, Tenant shall furnish Landlord wilh a copy of ils stale and local sales and use lax return ithin 30 days afler any
such return is liled or required to be filed with the appropriale governimental agency.

Tenant shall keep and shall require any sublenants, licensees and/or concessionaires lo ke€p, at the Premises or at such other
place approved by L andiord in writing, full and accurate books ol account, records prd other pertinen! data (including cash
regisler receipts) of the gross sales, Nel Sales, credils, relunds and other pertingptbusiness transaclions made lrom or upon
or otherwise relating to the Premiges. Such books, receipls and records shalltfe kept for not less than 2 years after the close
of each calendar year 10 which they retate and shall be available for inspeation and audit by Landlord and its representatives
at all times during regular business hours. Landlord’s receipt of any sigidment of Nel Sales or Tenanl's payment ol percentage
rental for any period shall nol bind Landlord as to the correctness the statemenl or amount of the payment. Within 2 ysars
alter the receipt of any such stalement, Landlord or its designalpd Certilied public Accountant shall be enlilled to audit Tenant’s
gross sales and Nel Sales {ollowing 48 hours’ advance willien notice to Tenant. Such audit shalibe conducted during normal
business hours at either the Premises or Tenant's pripcipal place of business. | such audit delermines that there has been
a deliciency in the payment of percentage rental, th such deficiency shall become immediately due and payable with interest
al the maximum tawlul interest rate from lhe dat€ said payment should have been made. In addilion, il an annual slalement

stalement of Tenanl is found lo have underslated Net Sélzs by more than 2% and if Landlord is entitled lo any additional
percentage rental as a resuil of suchu atement, then Tenant shall pay all of Landlord's reasonable cosls and expenses
incurred in connection with perlorpring such audil and gpllecling the amounts due Landlord. If such audit discloses an
additional liability for percentag zntal of $1,000 or n'.or?l_é)_r the period covered by the audit, Landlord may, in addition to any
other remedies it may have Tenanl's breach of this Lédse, terminate lhis Lease by wrilten nolice o Tenant given within
60 days alter Landlord’s £eipt of the audit report. Any intormalion obtained lrom such slatements, audits or inspections shall
be treated by Landlgsd as conlidential and shall not be disclosed excepl lo carry out the purposes of this Lease, but Landlord
may divulge the gohlents of any such slatemenls in conneclion with any linancing arrangements involving, or assignment of
Landlord's intéfest in, the Premises, Shopping Center, or this Lease, or in connection with any administrative or judicial
% in which Landiord is involved and in which such information is in issue.

flure by Tenant lo maintain and keep lull and accurale books ol account, records and other perlinent data as required
ndcr—shaﬂ*bc‘dccmcd'a"dcﬁmﬁ'mmmmﬁ't gasg-urder ATUT

11. POSSESSION AND USE. . -

11.1 Permitted Uses and prohibited Conduct. Possession of the Premises shall be delivered to Tenant [ree and clear ol
all tenants and occupants and the rights of either, and lree ol liens and encumbrances other than those specilied In Article 15
hereof. Tenanl shall use the Premises solely for the purposes set {orlh in Tenanl's Use Clause and shall operate its business
only under the trade name specilied as Tenant's Trade Name. Tenant shall not use or permitthe Premises to be used [or any
olher purposes or under any other lrade name. Tenant shall not, without the prior writlen consent 6} Landlord, sell merchandise
{rom vending machines or allow any coin operated vending or gaming machines on lhe Premises. Tenant shall not use or
pa@rmil any person lo use the Premises for conducting a second-hand slore, auction, distress or lire sale or bankruplcy or going-
oul-ol-business sale, or lor any use or purpose ih violalion ol the laws, ordinances, regulations and requirements of the United
Stales or lhe Stale, County and Cily where the Shopping Cenler is localed, or any other tawlul authority. Tenant shall, during
the Term, keep the Premisesina clean and wholesome condilion, free ol any objectionable noises, odors or nuisances, and
shall comply with all heaith and police regulations. All trash and rubbish ol Tenant shall be deposited only in receplacles
provided by Landlord and no other trash receptacles shall be permilied to remain oulside the Premises or Building. Landiord
shall cause such receptacles lobe emplied and trash removed al Tenant's expense. Tenan! shall not cause or permit wasle
to occur in the Premises and shall not overload any floor or abuse the plumbing in the Premises.

Tenanl may not display or sell merchandise or allow carts, portable signs, devices or any other objects to be stored or 10 remain
outside lhe defined exterior walls, roof or.permanent doorways ol the Premises, or in Building hallways. No aerials or antennae
shall be erected on Lhe roof or exlerior walls of lhe Prernises or Building withoul first obtaining. in each instance, the writlen
cansent of Landlord. Any aerial or antenna so installed without Landlord’s wrilten consent may be removed without notice al
any time, at Tenanl’s expense. Tenant shall not solicil or distribute materials in any manner in any of the CommolT Areas
(including automobile parking facilities and any enclosed maii of the Shopping Center).

11.2 Insurance Coverage Use Restrictions. Tenant shall nol carry any slock or goods or do anything in of aboul the Premises
which lends to increase the insurance rales on the Building or Shopping Center or impairs Landtord’s ability 1o maintain
insurance coverage on the Building or Shopping Cenler. Tenant agrees {o pay 1o Landlord promplly upon demand the amount
ol any increases in Landlord’s insurance premiums caused by Tenanl's violalion of these restrictions, whether or not Landlord
has consented 1o such act(s) by Tenanl. i Tenant instails any eleclrical equipment in the Premises which overloads the
elecirical lines of the Premises, Tenant shall, alils expense, make any changes and install any fire extinguishing equipment
required by Landlord’s insurance underwrilers or applicable fire, safely and building codes and reguiations. Nothing herein

contained conslitules Landlord’s consenl lo such overloading. :

11.3 Deliveries. Tenani shalluse its best eflorts to complele all deliveries, loading, unloading and services to the Premises
belore 10:00 a.m. each day. Tenanl shall attempt lo prevent any delivery trucks or olher vehicles servicing the Premises from
parking or standing in front of, or at the rear ol \he Premises from 10:00 a.m. lo 9:00 p.m. of each day. lLandlord reserves the
right 1o further regulale Ihe aclivities of Tenantinregardlo deliveries lo and servicing of the Premises, and Tenant agrees to

abide by such furlher non-discriminatory regutations ol Landlord.

12. UTILITIES SERVICES.

12.1 Utilities Installation. Landlord agrees that to the exlent provided lor.in Exhibil “C’" hereol, it will initiaily make available
to Tenant (i) facilities for the removal ol sewage and the delivery [0 and distribution within the Premises of waler, electricity,

telephone service and natural gas {(which shall be used by Tenanl lor cooking and demonstralion ol gas operated sales ilems -

only) flhese lacililies are collectively referred 1o in this Arlicle 12 as "ulilities”), and (il) a heating, ventilation and air conditioning

(")



sys'lem (lhé "HVAC system’’). Unless E.ﬂord agrees otherwise, Tenant shall use <.lhose ulilities and any HVAC sysiem
provided for under Exhibit "C'" to serve the Premises. If required under Exhibil +C"" a separate meler shall measure the

consumption of utilities and/or the HVAC syslem.

If not required to be furnished by Landlord under Exhibit “C™", Tenant shall be responsible for oblaining any utilities and/or
HVAG syslem required for Tenanl's business operalions in lhe Premises.

12.2 Utilities and HVAC System Charges. Tenanl shall pay for ali ulililies used by Tenant on the Premises [rom and alter
substantial completion of Landlord’s Work in the Premises. If Tenant’s utilities andlor HVAC syslem are separalsly metered,
Tenant shall pay directly to the appropriate ulility company the cost ol alt such utililies used on the Premises. If any of Tenanl's
ulilities andfor HVAC syslem are furnished by Landlord without separale melering, then during the Term Tenant shall pay as
additional rent, monthly in advance, a ulililies charge lo reimburse Landlord for any such ulitities furnished by Landlord to the
Premises. This utilities charge shall, at Landlord's eleclion, be established (a) by an estimate of usage made from lime to lime
by Landlord's engineer or the appropriale utility company, and initially based on a lypical store layoul comparable to Tenant's
proposed use of the Premises, or (b) a percentage ol such {otal ulility costs equal to a fraction, the numerator of which is the
Floor Area of the Premises, and the denominalor ol which is the Floor Area ol Shopping Cenler actually being furnished with
utility service by Landtord al the time of billing. I Tenant's Premises is not separalely metered, such ulilities and/or HVAC
charges may be billed wilh Tenanl's share of Common Area Cosls under Seclion 25.3. The utilities charge to Tenant hereunder
for ulilities furnished by Landlord shall be based on ulilily rales which do nol exceed those charged by the local public utility
company lor services it would otherwise furnish direclly to Tenant. { the Premises are not initially separately melered, Landiord
shall have the right, al ils expense, 10 install separate melers for the Premises at any lime during the Term.

12.3 Failure to Pay. lf Tenant fails to pay any amount due 1o Landlord hereunder within 10 days alter receipt by Tenant of
a bill therelor, Landlord may (in addition to ali olher rights and remedies provided herein lor breach of this Lease and il permitted
by law) cut olf and discontinue, upon 5 days’ advance notice lo Tenant and opportunily to cure, any such utilities furnished
1o the Premises by Landlord until all such armounls are paid in full.

12.4 No Landlord Llabllity. Landlord shall not be liabie in darmages or otherwise lor any failure or interruption of (i) any ulitity
service being lurnished to the Premises, or (i) operation of the HVAC syslem, if any. No such (ailure or interruplion shall entitle
Tenanl to terminate this Lease or stop making any Rent or olher payments due hereunder.

13. INDEMNITY BY TENANT.

Tenant shall indemnily and hold Landlord harmless from any and all cosls, claims or liability of any kind arising out of:
(a) Tenant's use and occupancy ol the Premises, (b) the conduct of Tenanl's business or any work, aclivily or other things
allowed or permitted by Tenanl lo be dona inor onthe Premises; (c) any breach or default in the performance of any of Tenant's
obligations under this Lease; (d) any misrepresentalion or breach of warranly by Tenant under this Lease, and/or (e) any other
acls or omissions of Tenant, its agents, employees, invilees or contraclors. Tenant shall, at Tenant's expense, and by counsel
satisfactory to Landlord, defend Landlord in any aclion or proceeding arising lrom any such claim or liability and shall indemnily
Landlord from and against all cosls, allorney's lees, experl wilness lees and any other expenses incurred in such aclion or
proceeding. As a malerial part ol the consideration for Landlord's execulion of this Lease, Tenant hereby assumes all risk of
damage lo properly or injury lo persons in, on or about the Premises from any cause, and Tenanl hereby waives all claims
in respect thereol against Landtord, except lor any claim arising out of Landlord’s gross negligénce or willful misconduct.

14. INSURANCE - WAIVER OF SUBROGATION.

14.1 Tenan!'s Insurance Obligations. Tenant shali, lrom and alter the earlicr of (a) substanlial completion of Landlord’s Work
in the Premises, or (b) commencement ol any ol Tenant's Work in the Premises, and for the reminder of the Lease Term
maintain, al its expense, lhe foliowing types of insurance coverage, in the amounils specilied and in the forms hereinaller
provided for:

(i) LIABILITY INSURANCE. Commercial genera liabilily insurance (sometimes known as comprehensive general liabilily
insurance) insuring Tenant againsl liability for bodily injury, property damage (including loss of use of property) and personal
injury arising out of the operalion, use or occupancy ol the Premises. Such policy shall be an occurrence form and shall include
Owner's and Conlractor's Protective Liability wilh respect 1o construclion ol improvements by Tenant on the Premises. Tenanl
. shall name Landlord as an additional insured under such policy. The inilial amount of such insurance shall be nol less than
$1,000,000 per occurrence. The liability insurance obtaincd by Tenant under this Seclion 14.1()) shall (1) be primary and non-
contribuling; {2) contain cross-liability endorsements; and (3) insure Landlord against Tenant's performance under
Arlicle 13(a), (b) and (e) il the matlers giving rise to lhe indemnity under Article 13 resull from the negligence of Tenanl. The
amounl and coverage ol such insurance shali nol limit Tenanl’s liabilily nor relieve Tenant ol any other obligalion under this

Lease.

(i) PLATE GLASS. Insurance covering the full replacement cost of ali plale glass on lhe Premises. Tenant shall have the option
lo sell-insure this risk.

(i) TENANTIMPROVEMENTS. Insurance cavering all of ihe items specilied as “Tenan!'s Work'' in Exhibit *C”", Tenanl's
teasehold improvernents, alteralions, additions or improvements permitled under Article 16, and trade fixtures, merchandise
and personal properly from lime to time in, on or upon the Premises. Such insurance shall cover not less than 100% of the
full reptacement cost of the loregoing Irom time 1o lima during Ihe Term, and shall provide proleclion against any peril included
wilhin the classilication of lire, exlended coverage, sprinkler leakage, vandalism, thefl, malicious mischie! and specia! extended
perils (al! risk). Any policy proceeds shall be used lor the repair or replacement ol the property damaged or destroyad unless

this Lease is lerminaled under the provisions ol Arlicle 23 hereol.

(iv) GENERAL INSURANCE PROVISIONS.

(a) Anyinsurance requiredlo be maintained by Tenant hereunder shall inclide a provision which requires the insurance
carrier 1o give Landlord not less than thirty (30) days’ wrilten nolice prior to any cancellalion or modification of such
coverage. » .

(b) Acertificate of the insurer or lhe insurer's legal representalive evidencing the exislence and amount of each insurance
policy required ol Tenant hereunder shall be delivered lo Landlord before he dale Tenant is first given the right ol
possession of the Premises, and therealler al ieasl 30 days prior lo the expiration of any such policy. Land!lord may, al
any lime and lrom time to time, inspecl and/or copy any insurance policies required to be maintained by Tenant hereunder.
No such policy shall be cancellable excepl aller 30 days' written nolice lo Landlord. If Tenant {ails to deliver any such
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. avidence of insurance to Landiogiiequired undet (his Lease within Lhe presggiled time period or if any such policy is
cancelled or moditied during the [N@®se Ternn withoul Landiord's consenl, LandN@ may obtaih such insurance coverage,
in which case Tenant shall reimburse Landlord for the cost ol such insurance within filteen (15) days aller receipt of a

statement lherefor.

(c} Aliinsurance shall be maintained with companies holding a “General Policy Rating’' of A-Xll or belter, as sel forth
in the mosl current issue of "Besl’s Key Raling Guide.” Landlord and Tenanl acknowledge the insurance markels are
rapidly changing and thatinsurance in the form and amounls described in this Section 14.1 may nol be available in the
fulure. Tenant acknowledges thal the insurance describad in this Seclion 14.1 is for the primary benelit of Landiord. H
atanylime during the Lease Term, Tenanl is unable to maintain the insurance required under the Lease, Tenanl shall
nevertheless maintain insurance coverage which is customary and commercially reasonable in the insurance industry
for Tenant's lype of business, as thal coverage may change from time to time. Landlord makes no representation as lo
the adequacy of such insurance to protecl Landlord’s or Tenant's interests. Therelore, Tenant shall be responsible for
obtaining any such additional property of liability insurance which Tenanl deems necessary to protect Landlord and

Tenanl.

14.2 Landiord’s Insurance Obligations. Landlord shall, in connection wilh its ownership and operation of the Shopping
Center, at all times Irom and alter commencement ol Landlord’s Work in the Premises, maintain in elfecl policies of insurance
providing protection against the lollowing liabilities and/or risks: (a) comimercial general liabilily insurance in an amount nol
less than $1.000,000.00 combined single limit for bodily injury and property damage, and (b) fire and exlended coverage
insurance (including coverage for Common Area sprinkier damage, vandalism and malicious mischiel, and, if required by any
lender holding a security inlerest in the Shopping Center or it deemed necessary by Landlord, llood and earthquake insurance)
on the Building and Shopping Centerin an amount not less than their full replacement cost (exclusive of the cost of excavations,
foundations and footings) from lime o time during the Term. The types and coverages of insurance maintained by Landlord
hereunder shall be subject to such further requiremenls as may be imposed by Landlord’s lender. Landlord shall also have
the right to maintain such additional lypes and coveragas of insurance (including business interruption insurance) as are
customary, prudent or reasonable lor shopping centers similar to the Shopping Center. Landlord's obligation lo carry the
insurance provided for hergin may be satislied by blankel policies il the coverage required hereunder is salislied.

14.3 Waiver of Subrogation. Landlord and Tenanl (for themselves and their insurers) each hereby waive all rights of recovery
agalinst the other and against the olficers, employees, agenis and represenlatives ol the other, against any of Ihe parties to
the REA relerred la in Article 15 hereol (the ~Parlies™) and against olher lenanls of the Shopping Cenler (provided such Parties
and other tenants have waived such rights againsl Landlord and Tenant), on account of any loss by or damage lo the walving
parly or its properly or the property of others under its conlrol {including as to Tenant the Pramises and its contenls, and as
to Landlord the olher portions of the Shopping Cenler), arising lrom any risk generally covered by fire and extended coverage
insurance. The loregoing waivers of subrogation shall be required hereunder only il (a) then available in the Slate where the
Shopping Center is localed, and (b} such waiver does nol invalidale the applicable policy.

15, TITLE OF LANDLORD.

Landlord's estate in the Shopping Cenler and Tenanl’s leasehold eslate in the Premises is subjecl to the liens or restriclions
of (a) any matters or documents of record (the “Mallers ol Record”). including the effect ol any covenants, condilions,
restrictions, easements, morlgages or deeds of lrust, ground leases, righls of way or any construclion, operation and reciprocal-
easement agreement (lhe “REA"); and (b) lhe efllect of any zoning laws of the City, County and State where the Shopping
Center is located. Tenant agrees that (i) Tenanl and all persons in possession of Tenant's leasehold eslale or holding under
Tenant will conlorm to and will not violale the lerms of any REA or any other Mallers ol Record, and (i} this Lease is subordinate
to the REA, il any, and any amendmenls of modilicalions thereto. If lhe REA, il any, is not ol record as of the date of this Lease,
then Lhis Lease shall aulomalically become subordinate to the REA upon recordalion of the REA. Tenant agrees to execute
and return to Landlord within 10 days alter wrillen demand theretor by Landlord, an agreement in recordable form salisfactory
1o Landlord subordinating this Lease to the REA. Any REA shall not prevent Tenant lrom using the Premises lor the purposes
sel forth in Tenan!'s Use Clause. '

16. TENANT'S RIGHT TO MAKE ALTERATIONS.

16.1 Permitled Improvements. Subjecl to Ihe lerms ol this Article 16. Tenant may from lime lo time after completion of
Tenanl's Work and at its own expense, make alleralions, addilions, improvements and changes {individually and collactively
relerred 1o in this Articie 16 as "'iImprovement(s)” in and lo the interior of the Premises alter first giving notice to Landlord ol
the improvement work proposed to be done and providing Landlord with all plans for such proposed improvement work. Tenanl
may not make any improvement which reduces Ihe value of the Premises or is ol a structural nalure. No single improvement
cosling more than $500.00 may be made withoul lirst oblaining the written approval of Landlord. in addition, no improvement
shall be made to any storelront, mechanical system, or exlerior wall or 1o the roof of the Premises, nor shall Tenant erecl
any mezzanine or increase lhe size of an existing mezzanine, unless and until the wrilten consent and approval of Landlord is

{irst obtained.

No penetralion into or through the rool or floor of the Premises may be made without Landlord’s prior wrilten approval of the
reason for such penelralion and the melhod by which it is o be done. Il Landlord approves any such penetration, Landlord
shali have the absolute right lo select and supervise lhe contractor perlorming such penelralion. Tenanl shall be liable for any
damage caused by any such penetration, whether or not so approved by Landlord.

Tenant shall reimburse Landlord for all costs incurred by Landlord (including architecl's and/or engineer’s lees) in approving
Tenanl's plans for improvements and for reasonable costs incurred by Landlord in supervising any improvement work required

lo be approved by Landiord hereunder.

16.2 Construclion Requirements. Allimprovementis lo be made lo the Premises which require the approval of Landlord shall
be performed under the supervision of a cormpelent archilect or competent licensed structural engineer and shall be made
in accordance with plans and specifications firsl approved in wriling by Landlord belore the commencament of work. All
improvements shall be construcled in a good and workmaniike manner in accordance with all applicable laws (including any
laws relaling to the use ol hazardous matetials, such as asbestos containing materials) and diligently completed. Belore
commencement ol any construclion, Tenant shali deliver a copy of the building permit to Landlord and shall provide Landlord
with alist of ali contraclors or subconlractors being used. Upon completion of such improvements, Tenant shaii file a Nolice
of Completion lor record in the olfice of the Counly Recorder where the Shopping Center is located, as required or permitled
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‘ by"léw‘ Tenant shall provide Landlord’;\ “as buill"” plans, copies of all conshuc\i’onlmcts, and prool o! payment for all

labor and malerials in connection with improvements made o the Premises. U M® expiralion or earlier termination of this
Lease, such improvements shall become a parl of the Premises and shall not be removed by Tenanl. In constructing such
improvements, Tenant shall have the work performedin such a manner as nol lo obstrucl access o the premises ol any other

tenant in the Shopping Center. ‘ ‘
163 Insurance Requirements. H Tenanl makes any permilled improvements to the Premises under the provisions of 1his
Arlicie 16, Tenant shall carry insurance covering any such imptovements satisfying the requirements of Section 14.1(iii). It is
. expressly underslood and agreed thal no such improvements will be insured by Landlord under the insurance it may carry upon
the Building or Shopping Center, nor shall Landlord be required lo reinstall any such improvements made by Tenant under any
provision of Article 23 for reconslruction ol the Premises.

17. MECHANICS' LIENS.

171 Tenan!'s Covenants. Tenant shall pay all costs for work done by or for Tenantin the Premises (other than Landlord's Work),
and Tenant shall keep the Premises, Building and Shopping Cenler lree of all mechanics' tiens and other liens on account of
work done for Tenant. Tenant shall indemnily, defend and hold Landlord harmless irom and against any and all liability, loss,
damage, cosls, attorneys' fees and all alher expenses on account of ctaims of lien of laborers or materialmen or others for work
performed or malerials or supplies furnished 1o or for Tenant or persons claiming under Tenant. In addition, Tenant shall keep
Tenanl's leasehold interest and any of those improvements to the Premises which are or become properly of Landlord pursuant
to this Lease [ree of all attachment or judgment liens. Prior lo commencing any work in or to the Premises (including the supply
ol any labor, services or malerials for the construclion of improvements in the Premises under Article 16 or Exhibit "'C"’),
Landlord may reguire Tenanlt lo provide demolilion and/or lien and completion bonds in form and amount satisfaclory to
Landlord.

17.2 Tenant's Contest of Lien. |l Tenant desires o contesl any claim of lien arising Irom work done by or for Tenant in the
Premises, Tenant shall first furnish Landiord adequale security in the amount of the claim, plus estimaled costs and interest,
or a bond of a responsible corporale surely in such amount, condilioned on the discharge of the lien. If a final judgment
establishing the validily or existence of any stch tien for any amount is entered, Tenant shallimmediately pay and salisly such
judgment.

173 Landiord's Right to Cure. It Tenantis in dolaull in paying any charge lor which a lien claim and suit to loreclosa the lien
have been liled, and Tenant has not given Landlord adequale securily to protecl the Premises, the praperty therein, and the
Building, Shopping Cenler and Landlord from liability for such claim of lien, Landlord may (bul shall nol be required to) pay
the claim and any associaled cosis, and the amount so pald, together with reasonable altorneys’ fees incurred in connection
with such payment shall be immediately due and owing from Tenant lo Landlord. Tenant shall pay the amounts so owed 1o
Landiord with interest al the maximum lawlul rate from the date of Landlord’s payment.

17.4 Notice of Llen. Il any claim of lien is fited against lhe Premisas or any aclion aliecting the litle to the Premises or the
properly therein is commenced, the party receiving nolice of such lien or action shall immediately give the other party written

notice thereof.

175 Notlce of Non-Responsibllity. Landlord or its represenlalives shall have the right to enler and inspect the Premises al
all reasonable limes and shall have the right to post and keep posted thereon nolices of non-responsibility, or such other notices
which Landlord deems proper lor the proteclion of Landlord’s interest in the Premises. Tenant shall, belore commencing any
work which might result in the filing of a lien, give Landlord writlen notice ol its intenlion lo so commence work in suflicient time

1o enable Landiord lo post such nolices.

18. ADVERTISING MEDIA.

Tenanl shall not affix or maintain upon the glass panes or supports of the show windows (or within 24” of any window), doors
or exlerior walls of the Premises, any signs. adverlising placards, names, insignia, lrademarks, descriptive material or any other
like ilem(s) withoul having first received the writlen approval of Landlord as to the size, lype, color, localion, copy, nalure and
display qualities of any such ilem. Tenant shali not aflix any sign to the roof of the Premises.

Tenant shall not ulilize any advertising medium which can be seen or heard outside the Premises, including withoul limitation,
flashing lights, searchlights, loudspeakars, phonographs, radios or television. Tenant shall not display, painl or place any
handbllls, bumper stickers or other adverlising devices on any vehicle parked in lhe parking area of the Shopping Centler, nor
shall Tenant distribute any handbills or other advedtising devices in the Shopping Center.

Prior to initially opening lor business in the Premises Tenant shall erect ils storefront sign{s) in accordance with lhe provisions
of the sign crileria atlached hereto as Exhibil ET _

19. FIXTURES AND PERSONAL PROPERTY.

19.1 Removal and Replacement. All of Tenanl's trade fixtures, furnishings, lurniture, signs and other personal property nol
permanently aflixed lo the Premises (collectively referred to as ''Personal Property’’) shall be in good condition when installed
in or altached to the Premises by Tenant and shall remain the property ol Tenant. I Tenant is not then in default under the lterms
ol this Lease, Tenant shall have the right lo remove ils Personal Properly from the Premises, including without fimitation,
counters, shelving, showcases, mirrors and other movable Personal Propely, but prior o the expiration of the Term Tenant may
nol remove so much of its Personal Properly wilhoul immadialely reptacing il with comparable or betler quality Personal
Property, as to render the Premises unsuitable for conducling the business specified in Tenant’s Use Clause. Tenant shall, al
ils expense, immediately repair any damage 10 the Premises resulting irom removal of ils Personal Property, and on the
expiralion or earlier terminalion ol the Term shall leave the Premises in a neal and claan condition, free of debris.

19.2 Fixtures. Allimprovements to the Premises made by or for Tenanl, excluding Tenanl's Personal Property, but including
mechanical systems, light lixlures, floor coverings and partitions and a!f other items comprising Tenanl's Work pursuant to
Exhibit “C" (colleclively referred to as "Fixtures™), shall become the property of Landlord upon expiration or parlier termination
of this Lease.

19.3 Personal Properly Taxes. Tenanl shall pay belore delinquancy all laxes (including sales and use laxes), assessments,
license fees and public charges levied, assessed or imposed upon its business operations, merchandise, trade fixtures and/or
Personal Property. If any such items of properly are assessoed wilh any Larger Parcel as defined in Section 9.3. Tenanl shall
pay Landlord the laxes altributable to Tenant's personal properly wilhin 15 days.alter Tenant's receipt of a writlen statement
from Landlord setting forth such personal properly laxes. Landlord shall reasonably determine the basis ol proraling any such
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assessments and such determinatiogaahall o: binding on Landlord and Tenanl. Qg laxes, assessments, lees or charges
referred to and billed to Tenant under .):lrngl aph shall be considered to be laxes r the provisions of Seclion 9.3 hereol.

20. ASSIGNING, MORTGAGING, SUBLETTING, CHANGE IN OWNERSHIP.

20.1 One Year Prohibition Against Transfer. Landlord and Tenanl acknowledge that the Shopping Center is an
interdependent enlerprise and thal each parly's realization of the benelils of this Lease depends upon Tenan!'s creating and
able retail operation in the Premises. Landlord and Tenant further acknowledge that the
~ character and quality of Tenanl’s operalion, and of the Shopping Cenler, will be enhanced by Tenanl's use ol ils best efforts,
for a reasonable period of time, to establish a successiul business and business image. LLandlord and Tenant furlher agree
that one year is a reasonable period of time lo allempt 10 achieve this goal. Accordingly, Tenant agrees that for a period of
one year from the date Tenanl initially opens 1o the public for business in the Premises (the “*Occupancy Period""), Tenant shail
nol, and shall not have the power lo, lransler or assign this Lease, sublet he Premises, enter into license or concession
agreements, or change ownership (such transaclions are hereinalter individually and collectively referred to as a "Transfer"),
without lirst procuring the written consent of Landlord, which may be given or withheld in Landlord’s sole discration. After the
expiralion of the Occupancy Period, Landlord’s consenl lo any Transler shall nol be unreasonably withheld, subject lo the

terms, covenanis and conditions conlained below.

maintaining a successiul and prolil

20.2 Restrictlons on Transfer. Il alter expiralion of the Occupancy Period Tenant desires lo elfect a Transler to anyone (a
“Transleree'’) olther Lthan a successar, subsidiary, alfitiated or controlling carporalion of Tenant (an "' Alfiliate”), Tenant shall
give writlen notice ("' Transler Notice''} to Landlord at least 60 days belore the elleclive date ol any such proposed Transfer.
The Transler Nolice shall state (a) whether Tenanl proposes lo assign the Lease, sublel the Premises, enter into a license
or concession agreement or change ownership, (b) the proposed elfeclive date ol the Transfer, (c) the identily of the proposed
Transleree, (d)-all other malerial lerms of the proposed Transfer, and (e} in detlail the type of business operalion the proposed
Transferee intends to conduct on the Premises. The Transler Nolice shall be accompanied by a copy of the proposed
agreement documenting the Transler, or il none, a copy ol any oflers, drall agreements, lellers of commitment or intentand
other documents pertaining to the proposed Transler. In addition, Ihe Transler Natice shall be accompanied by the proposed
Transferee's income statemenls and balance sheels covering the preceding 36-month period, and each shall be certified as
accurate by the Transleree. Landlord may, at any lime within 30 days alter its receipt ol Transfer Nolice, grant or withhold
consent to such proposed Transler {(which consent shall not be unreasonably withheid under the business judgment standards
set lorlh in Section 20.3 below) by mailing wrillen notice 1o Tenant of ils decision (''Decision Notice"'). If Landiord consents
to the proposed Transfer Tenant may therealter promplly elfect a Transler in accordance with the terms of Tenant's Transfer

Notice.

If Landlord consents lo the proposed Transler and Tenant does nol consummale the proposed Trans!er within 30 days afler
recéipt of Decision Nolice, the pravisions ol [he firsl paragraph ol this Section 20.2 shall again apply.

20.3 Grounds for Withholding Consent. Landlord may wilhhold consent to a proposed Trans!er il, in Landlord's reasonable
business judgment, any of lhe lollowing is the case: (i) the proposed Transfer may resull in delerioralion in the quality of
merchandising operalion conducled in the Premises, as compared 1o the merchandising operalion conducted by Tenanl prior
1o the date of Transler Notice; (i) the proposed Transferee Jacks a good business repulation or sulficient relevant business
experience; (iii) the financial worth ol the proposed Transleree as ol the dale ol Transfer Notice is less than the combined
linancial worth of Tenant and Tenanl's guaranior (il any) as ol either the dale of this Lease or the date of Transfer Notice; (iv)
the proposed Transferee's proposed use of the Premises conllicls wilth Tenant's Use Clause or is otherwise incompatible with
the tenant mix of the Shopping Center; (v) the annual percentage rent Landlord reasonably anlicipates receiving from lhe
proposed Transferea is significantly less than the annual percenlage rent Landlord could reasonably anlicipale receiving from
Tenant; or (vi) the proposed Transler would breach any covenanl ol Landlord respecling radius restriclions, use or exclusivily
rights in any other lease, or any financing or olher agreement relating to lhe Shopping Cenler. Any aliemptad or purporled
Transier without Landlord's wrilten consenl shall be void and of no lorce or eflecl.

20.4 No Release from Liability. No Transler, whether with or withoit Landlord’s consent, shall relieve Tenani or any guarantor
ol Tenanl's obligations under this Lease, from its covenants and obligations hereunder during the Term. Tenant shall, promptly
upon demand, reimburse Landlord for Landloid’s reasonable allorneys’ fees incurred in conjunction with the processing and
documentation ol any requested Transler.

20.5 Transleree's Obligations. Each Transier lo which Landlord has consented shall be evidenced by a writlen Instrument
in form satisfactory 1o Landlord, and execuled by Tenanl and the Transferee. Each such Transleree shall agree in writing for
the benelil of Landlord to assume, be bound by, and perform the lerms, covenanls and condilions ol this Lease (o be
performed, kept or satislied by Tenant, inctuding the obligation lo pay to Landlord allamounts coming due under this Lease.
One lully execuled copy ol such written instrument shall be delivered lo Landlord. Failure 1o obtain in wriling Landlord's prior
consent or otherwise comply with the provisions of this Article 20 shall prevent any Transfer from becoming effeclive.

20.6 Division of Profit Between Landlord and Tenan!. Any sums or other economic consideration received by Tenant as
a resull ol a Transier, however denominated, which exceed, in lhe aggregate, (i) the lotal sums which Tenant is obligaled to
pay Landlord under this Lease (proraled to reliect obligalions allocable lo any portion of the Premises subleased), plus {ii) the
unamorlized value ol leasehold improvements to lhe Premises paid lor by Tenant prior to the date of Transler Nolice,
depreciated on a straight-line basis over lhe Term, plus {iii} any real estale brokerage commissions or lees payable by Tenant
in connection wilh such Transler, plus {iv) costs of renovalion or construclion ol improvements to the Premises for the benelit
of the Transleree required o be paid for by Tenant as a partof the Transler, shall be divided equally belween Landlord and
Tenant. Landlord's share ol such profit shall be paid to Landlord promplly lollowing its receipt, as additional rent under this
Lease. Such payments shall not alfect or reduce any other olligations of Tenan! hereunder. Landlord shall have the right to
audit Tenanl’s books and records during normal business hours al either the Premises or Tenant's principal place of business
upon 48 hours’ advance wrillen nolice for the purposs of verilying Tenanl's compliance wilh ils obligations hereunder.

20.7 Further Restrictions. Tenant shall not, without the prior writlen consent ol Landlord (which consenl may be granted or
wilhheld in Landlord's sole discretion), mortage or hypothecalte this Lease or any interest herein. Tenant shail not permit the
Premises to be used by any parly other than Tenanlora permillad Transleree. Any of lhe foregoing acts without such consent
shall be void and shall, at the oplion of Landiord, terminale this Lease. For purposes of this Article 20, if Tenant is a partnership,
any withdrawal(s) or change(s) ol partners cumulalively owning a 50% or more interest in the parlnership, or il Tenantis a
corporation, any transler(s) cumulaling 50% or more ol ils slock, shali conslilute a voluntary Transfer and shalt be subject to
the provisions hereol. This Lease shall not, nar shall any inleresl of Tenant herein, be assignable by operation of law without

the writlen consent of Landlord.
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21, TENANT'S CONDUCT OF BUSINESS.

21.1 Tenant's Operaling Covenanls..nnl agrees thal from and alter its inilial or.\g lor business it shall, subject to the
provisions of Section 23.5 hereol, operale and conduc! its business in the Premises duhngﬂ%hepping@en\efﬂusinm}-bm
(as hereinalter delined) and in accordance wilh the provisions ol this Lease. Tenant shall at all limes keep-end-meintainir-the
Prcmismn-ndcqmmwdmfmwhandioc—and%rnde—ﬁx{mca«tmaﬁamhe—uaﬁai—aﬂdﬁfdinwdemaﬁdsmdfeqnim

obitscustomers-and-ahall keep ihe Premises in a neal, clean and orderly condition.

Wdﬁmfﬁgmﬂionﬁemnmmgnimsthat'it-i:rm-thc-intcrcstrof-bofh%mnttndtﬁnd}ord
_ minimum hours ol business for alltenants of the Shopping Center and Tenanl agrees that commencing with its initial o
lor business in the Premises and for the remainder of the Term it shalt be conlinuously open for business during
all days that the Shopping Center is open for business 1o the public, as delermined by Landlord in its sole o
“*Shopping Center Business Hours''). Tenant lurther agrees lo conlinuously illuminate ils window displa xterior signs and
exterior advertising displays during Shopping Center Business Hours. Nolwithslanding anything Iptfie contrary contained

herein, Tenant shall nol be required o remain open on Sundays or nalional hotidays.

213 Radius Provision. If, during the first 5 years after Tenant inilially opens for business4f the Premises, Tenant directly or
indirectly operates or owns within Tenant’s Radius any lype of business {other than (isiness already operated or owned by

Tenant on the date of this Lease) similar lo its business in the Premises (a "' Simi usiness''), Landlord may, at s oplion and
for so long as Tenantis operaling such Similar Business(es). include the n ales (as ‘‘Nel Sales’ is delined In Section 10.1)
ol each such Similar Business with the Net Sales made from ll:iafi:;?i és lor the purpose of compuling the percentage rent

due from Tenant under this Lease. Tenant shall provide Landlor h a stalement of Tenant’s Net Sales in accordance with
the provisions of Seclions 10.1 and 10.2 hereol lor each Simjlaf Business operaled by Tenan!t within Tenant's Radius. If after
expiration of Lhis 5 year period Tenanl conlinues lo ope {alm existing Similar Business or opens another Similar Business
wilhin Tenant's Radius, then the Minimum Annual e{la:)ayable under Article 9 hereol shall be adjusted promptly following
expiration of such 5 year period in the case olaf exisling Similar Business(es), and from lime lo time upon the opening ol
anolher Similar Business, in the following prdnner: From the stalements ol Net Sales submilied by Tenant under Article 10 and
this Section 21.3, Landlord shall comppdle a sum which represents the highest annual percentage rental paid or payable by
Tenant under Seclions 9.4 and 2 hereol during any conseculiva 12 month period of the immediately precading 60 month
period, and this sum, if any-Ehall be added lo thie amount from time to lime specified in Sections 3.h., 9.1, 9.2 and this
Seclion 21.3 as the thepMinimum Annual Rent. This resulling sum shall be the new Minimum Annual Renl payable beginning
wilh the expiratio he first 5 years of the Term or the dale of opening for business of such other Similar Business(es) within
Tenanl's Radjus, whichever is applicable, and shall be subjecl lo lurther adjustment therealler in accordance with Seclion 9.2
hereof. hever a Similar Business opens lor business within Tenant's Radius, Tenant shall give Landlord wrilten nolice of
the |pcftion and opening date of such Similar Business. Landlord shall give Tenant written notice of the new Minimum Annual

bte-ty-Termant-hereunderwhen everadjusted-ashererrprovided.

22. REPAIR AND MAINTENANCE OF THE PREMISES. .

201 Tenant's Obligations. Tenant shall, alits expense and al ail times from and alter substaniial completion of the Premises,
repair, replace and mainlain in good and tenantable condition, the Premises and every part thereol (excepl portions of the
Premises to be maintained by Landlord under Section 22.2), including without limitation, the ulility meters, pipes and conduits
serving the interior of the Premises, all fixlures, the storefront, plale glass, all signs, locks and closing devices, all window sashes,
casements or frames, doors and door frames, securily grilles or similar enclosures, floor coverings, including carpeting, lerrazzo
or other special llooring, all other equipment installed in the Premises, and all such items ol repair, maintenance, alteration
and improvement or reconsiruclion 1o the Premises as may at any lime or from lime lo time be required by any governmenta!
agency having jurisdiction thereol. All exterior and inlerior glass in the Premises shall be maintained by Tenant and any glass
broken shall be promplly replaced by Tenanl at ils expense with glass of the same kind, size and quality.

Landlord shall, al Tenant’s expense, conlract with a qualified service company for the monthly maintenance of the HVAC syslém
serving lhe Premises. Landiord may bill Tenanl for he cosl of such HVAC maintenance conlracl as part of Common Area Costs

under Arlicle 25 hereol.

Upon surrender ol the Premises, Tenant shall deliver lhe Premises 1o Landlord in good order, condition and repair, but Tenant
shall not be responsible for ordinary wear and lear 1o ihe Premises, damage due to insured casually losses covered by Arlicle 23
or for any items of repair which are Landlord's obligation under Section 22.2.

22 9 Landlord's Obligations. Subjecl to Tenan!'s obligalions under Seclion 22.1 and Landlord's further obligalions, if any,
under Seclion 25.2, Landlord shall, at lhe expense ol Tenanl and all olher lenanls of the Shopping Cenler, repair and mainlain
in good and tenantable condition the rool, exlerior walls, structural parts ol the Premises and Building (including the structural
fldor) and HVAC syslem serving the Premises. Landlord shall bill Tenant for Tenant’s Praoportionale Share of the cost of such
repairs and mainlenance as a part of Common Area Cosls under Arlicle 25 hereol.

Nolwithstanding anything to the contrary conlained herein, (1) Tenant shall be responsible for the coslof repairs to the HVAC
system serving the Premises {(which Landlord may bill to Tenanl as a part ol Common Area Costs under Arlicle 25 hereof), and
(2) Tenant shall be responsibie al its expense for making any repairs necessitated by reason of the negligence of Tenant, or
by reason of the failure ol Tenant 10 perform or observe any of ils obligations under this Lease or by reason ol alterations,
additions, or improvements to the Premises made by Tenant. Notwithstanding he foregoing, Landlord shall have the right (but
shall not be required o) make such repairs so necessitaled by Tenant. Il Landlord elects 10 make such repairs on Tenant's behall,
Tenant shall pay lo Landlord any such costs incurred by Landlord promplly lollowing receipl of a bill therelor.

Itis understood and agreed that Landlard is undes no obligation to make any repairs, alleralions, replacements or improvements
{o the Premises or lhe mechanical equipment exclusively serving lhe Premises at any lime except as expressly sel forth in this
Lease.

Notwithstanding anything to the contrary contained in this Lease, Landlord shall not be liable to Tenant lor failure to make repairs
required of Landlord hereunder unless Tenant has previously notilied Landlord in wriling of the need lor such repairs and
Landlord has faited to commence and complete those repairs within a reasonable period of time following receipt of Tenant's
nolice. .

2973 Tenant's Fallure to Maintain Premises. Il Tenanl fails lo repair or mainlain the Premises, or any part thereol, in a manner
reasonably salisfaclory to Landlord, Landlord shall have the right {in addition 1o all olher rights and remedies provided herein
lor breach of this Lease), upon giving Tenant reasonable wrilten notice ol ils election to do so (and opportunily to cure), to mahe
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nce on behal of and for the account ol lenant, ln such event the costul SUCH woirk sfiafi

such repairs or perforim such mainlen;
be paid t6 Landlord by Tenan! |)|t)|!l|.)llowingreceipl ol a bill therelor.

22.4 Landlord’s Right of Entry. Landlord or its aulhorized representatives may enter the Premises al all limes during Shopping

Center Business Hours lo inspect the Premises, make repairs lo the Premises authorized hereunder or perform any work therein
(i) needed to comply wilh any laws, ordinances, rules or regulations of any public authorily or the Insurance Services Oflice

or any similar body, (i) that Landlord deems necessary lo prevent wasle or deterioration in or 1o the Premises if Tenant fails
. 1o make repairs or perform required work promplly alter receipl ol wrilten demand from Landlord, or {iii) thal Landlord deems
necessary in connection with the expansion, reduclion, remodeling, or renovation of any portion of the Shopping Center.
Nothing herein implies any duty of Landlord to do any such work which, under any provision of this Lease, Tenant is required
to do, nor shall Landlord’s performance of any repairs on behall of Tenant constitule a waiver of Tenanl's defaultin failing to
do such work. No exercise by Landlord of any righls hereunder shall entitle Tenant 1o any compensation, damages or abatement
of Rent for any injury or inconvenience occasioned by such exercise. Il Landiord makes or performs any repairs provided for
in (i) or (i) above, Tenanl shall pay lhe cosl thereol 1o Landlord as additional rent promptly upon receipt of a bill therelor.

23, CASUALTY DAMAGE AND RECONSTRUCTION.

531 Insured Casually. Il the Premises are damaged by lire of other perils covered by Landlord’s fire and exlended coveraga
insurance, then within 90 days afler (he date of such damage Landlord shall commence repair, reconsiruction and restoration
ol the Premises and diligenlly completle such repairs, in which event this Lease shall continue in full lorce and elfect.
Notwithslanding the foregoing, if there is partial or lotal destruction of the Premises during the last 3 years of the Term, Landlord
and Tenant shall each have the oplion lo terminale this Lease by wrillen nolice to the other given within 30 days after such
deslruclion. For purposes of this option "parliai destruclion” shall mean destruction to the extent of 333% or more of the full

replacement cost of the Premises as of the dale ol destruclion.

23.2 Uninsured Casualty. 1l the Premises are damaged lo any extent by act ol war, nuclear reaclion, nuclear radialion or
radioactive contamination, or from any other casually not covered by Landlord’s fire and extended coverage insurance
(including flood or earthquake darmage il nol covered undar insurance maintained by Landlord), Landlord may wilhin 90 days
following the date of such damage, gilher (a) commenca repair, reconstruclion or resloration of the Premises and diligently
complele il, in which evenl this Lease shall continue in full lorce and elfect, or (b) elect nol to repair, reconstruct or restore the
Premises, in which event this Lease shall cease and lerminate as of lhe dale of destruction. In either such event Landlord shall

give Tenant writlen notice of ils eleclion hereunder within said 90 day period.

033 Reconstruction Responsibllities. Any reconstruction ol the Premises under this Article 23 shall conform to the provisions
of Exhibit “C"* and shall cover all work set forth therein as “Landlord’s Work' and “'Tenant's Work'". Landlord shall reconstrucl
the Premises only to the extent of Landiord’s Work. Tenant, at ils expense, shali reconslruct all items set forth as Tenant's Work,
and shall replace its merchandise, trade lixtures, furniture, furnishings and equipment. Tenant shall commence reconstruction
ol Tenant's Work promptly upon delivery to it of possession of the Premises by Landlord with Landlord’'s Work substantially
compleled and shall diligently compiete Tenanl's Work, replace its merchandise, trade lixtures, lurniture, furnishings and

equipment, and resume normal business operalions in the Premises.

234 Release from Liablilty. Upon any lerminalion of this Lease under any of the provisions of this Article 23 each party shall
be released from further obligalions to the other parly under this Lease, except for any obligations which have previously
accrued. In the event of terminalion of this Lease, aft proceeds from Tenant's fire and exlended coverage insurance under
Section 14.1 covering the items sel forth as " Tenant’s Work™ in Exhibit "C"" and Tenant’s leasehold improvements, but excluding
proceeds for trade fixtures, furnishings, furniture. merchandise, signs and other personal property, shall be paid lo Landlord.

235 Abatement of Rent. In the event of reconstruclion of the Premises under this Article 23, the Minimum Annual Hent
otherwise payable under this Lease shall be abaled proporlionalely with the degree to which Tenant's use of the Premises is
impaired. Such abatement shall commence on the date ol deslruclion and continue during any perlod of reconstruclion and
replacement provided for in Seclion 23.3. Tenant shall continue to operale ils business on the Premises during any such
abalement period to the exlent practical as a matler of prudent business managemenl, and the obligation of Tenant to pay
percentage rental and addilional rent hereunder shall remain in full force and ellecl. Tenant shall not be entitled to any
compensalion or damages from Landlord for loss of lhe use of the whole or any part of the Premises, Building, Shopping Center
or Tenant's personal property, or lor any inconvenience or annoyance sullered by reason of damage or destruction therelo,

or the reconstruction or replacement thereol.

236 Walver of Statutory Rights of Termination. Tenant hereby waives any slalulbry rights of lermination which may arise by
reason of any partial or lotal destruclion of the Premises, Building or Shopping Center which Landlord is obligated to restore
or may restore under any of the provisions ol this Lease.

24. EMINENT DOMAIN.

24.1 Takings Resulting in Termination. Il the entire Premises is approprialed or laken (a "“laking"’) under the power of eminent
domain by any public or quasi-public authority (an “"aulhority’"), this Lease shall terminate as ol the date ol such laking.

If 25% or more of the Fioor Area of the Premises is laken under the power of eminent domain by any authority, or if by reason
of any taking, regardless of the amount laken, the remainder of the Premises is nol one undivided parcel of property, gither
Landlord or Tenant may terminate this Lease as of the dale Tenant is required to vacate a porlion of the Premises, upon giving
notice in wriling of such election within 30 days aller receipl by Tenant from Landlord of written nolice that Lhe Premises have
been so taken. Landlord shall promptly give Tenant nolice in writing ol any laking after learning of it.

If more than 25% of the Floor Area of the Shopping Cenler or of the Common Areas is laken (whether or not the Premises are
so taken) under the power of eminent domain by any aulhorily, Landlord shall have the right to terminate this Lease as of lhe
dale any such areas are to be initially vacaled by giving Tenant writlen nolice of such election within 30 days of lhe dale of such
taking. .

If this Lease is terminated as provided in this Seclion 24.1 Landlord and Tenant shall each be released from any lurther
obligations to the olher party under this Lease, excepl for any obligations which have previously accrued. .

24.2 Takings Not Resulting in Termination. I{ both Landlard and Tenant elect nol lo exercise any right granted hereunder lo
lerminale this Lease in connection wilh a laking, or the Lease is nol lerminable in conneclion wilh a taking, Tenant shall continue
to occupy that portion of the Premises which was not taken, and (a) at Landlord’s cosl and expense and as soon as reasonably
possible, Landlord will restore the Premises on the land remaining lo a complele unit of like quality and characler as existed
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prinr lo such taking; and (b) the Minimgn Annual Rental provided for in Section 3.4 and Arlicle 9 shall be reduced o an
equilable'basis, taking inlo account 1hc‘ive value ol the porlion of the Premises la s compared to the porlion remaining.
Tenant hergby waives any stalulory rights of termination which may arise by reason ol any parlial laking of the Premises under

the power of eminent domain.

2473 Award. If this Lease is lerminaled under Seclion 24.1, or modilied under Section 24.2, Landlord shall be entitled to receive
the entire condemnation award for the taking of all real property interesls in the Premises. The Rent and olher charges lor the
lasl month of Tenant's occupancy shall be proraled and Landlord shall relund Io Tenant any Rent or other charges paid in
_ advance. Notwithstanding the loregoing and provided Tenant's award does not reduce or affecl Landlord's award, Tenanl's
right o receive a condemnation award lor the taking of its merchandise, Persona! Property. goodwill, relocalion expenses andfor
interests in other than the real property 1aken shall not be allecled in any maaner by the provisions of this Saclion 24.3.

24.4 Transler Under Threat of Taking. For the purposes ol this Article 24..a voluntary sale or conveyance under threat of and
in lieu of condemnation shall be deemed a taking under the power ol eminent domain.

25 COMMON AREAS.

25.1 Use of Conunon Areas. Tenanl and its employees and invilees are, excepl as otherwise specilically provided in this Lease
or the Shopping Cenler rules and regulalions or as otherwise designated {rom lime lo lime by Landlord, authorized lo use the
Common Areas in common with other persons during the Term. Landlord agrees thal the Common Areas shall be initially
construcled on the areas generally shown on Exhibil A", and, subject to the preceding sentence, shall be maintained and
operaled at alilimes following completion thereol for the benefit andlor use ol the customers and patrons of Tenant and of othar
tenants, owners and occupants of the Shopping Center. The original construction and installation of the Common Areas shall

be al Landlord’s expense.

559 Landlord’s Maintenance Responsibilities; Common Area Costs. Landlord shall keep the Common Areas and Shopping
Center neat, clean and orderly, properly lighted and landscaped, and shall repair any damage lo Common Area and Shopping
Center {acilities. Notwithslanding the foregoing, all expenses incurred by Landlord in connection wilh the operalion, repair,
cleaning and maintenance of the Common Areas and lhe Shapping Cenler ("Common Area Cosls"’) shall be charged and

proraled in the manner set lorth in this Article 25.

Common Area Costs shall include without limitation, all sumns expended in connectlion with the Common Areas and Shopping
Center for: general maintenance and repairs; resurlacing; painting; reslriping; cleaning; trash removal; snow and ice ramoval,
sweeping and janilorial services, lighting, HVAC and other ulility expenses; mainlenance, repalr, cleaning and replacement
of public toilets, music program equipment and loudspeakars, sidewalks, slairways, curbs, Shopping Center signs, sprinkler
systems, planting and landscaping, lloors, walls, ceilings, rools, skylights, windows, directional signs, markers and bumpers,
fire prolection systems and equipment (including lire sprinklers), security syslems, lighting systems and lixtures (including
replacement of lubes and bulbs), storm drainage syslems, plumbing, eleclrical, HVAC and olher ulility systems which do not
exclusively serve the inlerior ol lenants’ premises, and all mechanical equipment (including aulomalic door openers, escalators
and elevators); personnel lo implement the loregoing services, including, if Landlord deems necessary, Ihe cost of security
guards; all on-sile cosls and personnel expenses ol Landlord incurred 1o manage the Shopping Center (which may be
contracted for with third parties); all real (as generally delined in Section 9.3b of this Lease) and personal (as generally delined
in Section 19.3 of this Lease) properly taxes and assessments on lhe improvements and land comprising the Common Areas
and Shopping Center or any personally in use on the Cominen Areas or Shopping Center; any sums paid to third parties for
the purpose of seeking reduclion ol property taxes; any governmental imposilion or surcharge imposed upon LLandlard or
assessed agains! any porlion ol the Common Areas or Shopping Center; depreciation on maintenance and operaling
machinery and equipment (if owned) and rental paid for such machinery and equipmenl (if rented); and premiums for adequale
comprehensive general liability and property damage insurance covering Landlord’s ownership and operation of the Common
Areas and Shopping Center, fire and extended coverage insurance on the Common Areas and the Shopping Cenler {which
may include earthquake and llood damage endorsemenis) and vandalism and plate glass insurance covering the Common
Areas and Shopping Center. Common Area Cosls shall also include a charge lor appropriate reserves for the costs of repainting,
re-rooling and resurfacing Common Areas. in addilion, Common Area Costs shallinclude asum o be payable to Landlord for
supervision of the Common Areas and lor accounting, bookkeeping and collection of Common Area Cosls, in an amount equal
to 10% of the total of all of the foregoing Common Area Costs incurred in each calendar year. Landiord may have any or all
sorvices and managemenl performad in connection wilh Ihe Commaon Areas and Shopping Cenler provided by an independent

contractor(s).

If Landlord acquires, conslructs or makes available lor Common Area purposes land or improvements nol shown as part of
the Shopping Cenler on Exhibil "A”, then Common Areas Cosls shall also include all of the expenses ilemized above incurred

and paid in conneclion with such addilional land or improvements. -

253 Method of Payment. Porlions of the Shopping Center may be owned or leased by the occupants of those buildings
designaled by Landlord as a “"Major Store” on Exhibil "A"" (hereinalter referred 1o as the "*Major Store Occupants™). The
conlributions of the Major Store Occupanis towards the Common Area Cosls shall be crediled loward payment ol the enlirety
of the Common Area Cosls and the balance of the Common Area Costs shall be proraled among the other tenants of the

" Shopping Center in the following manner:

(i) From and alter the dale Renl has commenced, and lhereafler during the Term, Tenat shall pay to Landiord, on the first day
ol each calendar month, an amount eslimated by Landlord lo be Tenanl's Proportionale Share of Common Area Costs for lhe
period covered by such eslimate. This estimated monthly charge may be adjusted by Landlord al the end of any calendar month
on the basis of Landlord's experience and reasonably anticipated Common Area Cosls. ‘

(i) Within 60 days lollowing lhe end of each calendar year {or as soon lherealler as possible), Landtord shall furnish Tenant
with a stalement showing the actual total of Common Area Cosls f{or the preceding year, the actual amount of Tenant's
Proportionale Share of Common Area Cosls lor that year and the payments made by Tenanl for that year under subparagraph (i}
above. If Tenant's Proportionate Share of Common Area Cosls exceeds the eslimaled paymenls made by Tenant under
subparagraph (i) above, Tenant shall pay Landlord the deficiency within 10 days aller receipt of such stalement. )f Tenanl's
estimaled payments exceed Tenant’s Proportionate Share ol Common Aroa Cosls, Tenanl may olfsel the excess against
payments therealler coming due under subparagraph (i) above or receive a refund following the expiration of the Term. Thera
shail be an appropriate adjustment of Tenant's Proporlionale Share of Common Area Cosls as of the commencement of Rent

and expiration of the Term. Landlord’s and Tenant's obligalions hereunder shall survive expiration ol the Term.
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o Tenan!'s lailure lo pay any sums due hoieigagler shafl constiluto a dotaull uadei this Loasgaggiuivalent to a failure to pay Minimum
Annual Rent when due.

254 Control of Common Areas. Landlord shall have the right at all limes lo delermine the nature and extent of the Commaon
Areas and 1o make changes from time lo time which in Landlord's opinion are desirable and in the besl inlerasts of all persons
" uysing the Comimon Areas. Landlord's rights hereunder include withoul limilation, the right 1o install, remove, relocate and
change driveways, entrances, exils, automobile parking spaces, lhe direclion and flow of tralfic, prohibiled areas, landscaped

areas, ulilities and alt facililies of the foregoing.

L andlord shall have exclusive control of the Common Areas, and may, without limilalion, lease space wilhin the Common Areas
to lenants lor the sale of merchandise or services, and permit adverlising displays, educalional displays and entertainment
in the Common Areas; provided, however, none of the loregoing shall materially adversely alfect the visibility or accessibility
ol the Premises. Landlord may at any time and from time 1o lime during the Term exclude and restrain any person from use
or occupancy of the Common Areas, excep! for bona lide cuslomers, patrons and service suppliers ol Tenant and other lenants
and occupanls of the Shopping Cenler who use the Common Areas in accordance with the rules and regulations then
established by Landlord. The righls.of Tenant under this Article 25 shall al all limes be subject to the rights of Landlord, the other
tenants of Landlord and the olher owners and occupanls ol the Shopping Center lo use the Common Areas in common wilh
Tenant. Tenant shall not creale or permit any obstructions in Ihe Common Areas and shall permit its customers, patrons and
service suppliers to use Ihe Common Areas only for normal parking and ingress and egress lo and from the Building occupied

by Tenant.

255 Rules and Regulations. Landlord shall have the righl 1o eslablish, and from lime to time change, alter and amend, and
to enforce against Tenant and the other users of the Common Arsas, such reasonable rules and regulalions (including the
exclusion of employees’ parking from Common Areas) as Landiord may deem nacessary or advisable for the proper and
efficient operation and maintenance of the Common Areas and Shopping Genter. The rules and regulations rmay include,
without limitation, the hours during which the Common Areas, including any enclosed mall, shall be open for use. Ifincorporated
as a part of this Lease as of the elfective date of this Lease, Tenant-shall comply with the Rules and Regulalions atlached to

this Lease as Exhibit "B""

25.6 Employee Parking. Landlord shall at alt limes have the right to designale a parlicular parking area to be used by
employees of Tenant and other occupants of the Shopping Center and any such designation may be changed by Landlord from
lime lo time. Tenant and its employees shall park thair cars only in those portions of the Common Areas, it any, designated for
that purposa by Landlord. Tenant shall furnish Landlord from lime 1o lime with an accurala current list of its and alt its employees’
aulomobile license plate numbers within 15 days aller laking possession o the Preimises and therealler within 5 days alfter any
change in the accuracy of the list. Il Tenant or its employees fail 1o park their cars in designated parking areas, Landlord may
charge Tenant $25.00 per day per car for each such violation and shall have Lhe right to have any such car lowed away. All
amounts due under the provisions of this Section 25.6 shall be payable by Tenant within 10 days alter demand by Landlord.

26. DEFAULTS BY TENANT. -
26.1 Evenls of Default. Each of the following shall conslitule a malerial defaull and breach under this Lease:

(a) I Tenanlis at any time in delault of its obligation lo pay any Renl or other charges, and such defaull conlinues for more than
10 days after written notice of such default;

(b) If Tenantis in defaultin the prompt and full performance of any other ol ils obligalions under this Lease and such defaull
continues more than 30 days after wrilten nolice specilying the particulars ol such defaull;

(c) Il Tenant vacales or abandons the Premises or olherwise lails lo occupy and operale the Pramises in accordance with
Arlicle 21,

(d) (i} I Tenant or any guarantor ol this Lease makes a general assignment or general arrangement for the benelit of creditors;
or (ii) If a pelilion for adjudicalion of bankruplcy.or lor reorganization or rearrangement is liled by or against Tenant or any
guarantor and is not dismissed within thirly (30) days; or {iii} if a lruslee or receiver is appoinled lo lake possassion ol
substantially all of Tenanl's assels located at the Premises or of Tenant's inlerest in this Lease and possession is not restored
to Tenant within thirty (30) days; or (iv) if subslaniially ali of Tenant's assels localed al the Premises or of Tenanl’s Inlerest in
this Lease is subjecled to altachmenl, execution or other judicial seizure which is nol discharged within thirty (30) days. If a
court of competent jurisdiction determines that any ol lhe acls described in this subparagraph (d) Is not a default under this
Lease, and a lrustes is appointed to lake possession of Te nanl's assels or il Tanant remains a deblor in possession and such
rustee or Tenant translers Tenant's inlerestin this Lease, ihen Landlord shail receive, as addilional rent, the excess, il any, of
the rent {or any olher consideralion) paid in conneclion with such assignment or sublease over the Rent payable by Tenan!

hereunder; or '

{e) I any guarantor ol the Lease revokes or otherwise lerminales, or purports lo revoke or otherwise terminale, any guaranty
ol all or any portion of Tenant’s obligalions under the Lease. Unless otherwise expressly provided, no guaranty of lhe Lease
is revocable.

z
26.2 Remedies Upon Breach of Lease. On the occurrence of any breach of this Lease by Tenant, Landlord may, al any time
thereafter, with or without nolice or demand and wilhoul limiting Landlord in the exercise of any right or remedy which Landlord
may have:
(a} Terminale Tenant's right to possession of the Premises and reenler the Premises by any lawful means, in which case this
Lease shall terminate. In such case Tenant shall immaediatoly surrender possession of the Premises 1o Landlord; or

(b) Maintain Tenant’s right to possession ol the Premises, in which case this L.ease shall continue in eflect whether or not Tenanl
has abandoned the Premises. In such evenl Landlord shall be entilled to enforce all Landlord's rights and remedies under this
Lease, including the right to recover the Rent as il bacomes due and Landlord shall have the right lo occupy or re-let the whole

or any part of lhe Premises for the accounl ol Tenant; or
(c) Pursue any other remedy now or herealter available to Landlord under the laws or judicial decisions of he state in which
the Shopping Cenler is localed.

Il Landlord reenters the Premises under the piovisions ol subparagraph (b) above, Landlord shall not be deemed to have
terminated this Lease, or the liability of Tenant lo pay any Renl or other charges that are due or therealter accruing, or Tenant's
liability for damages under any of the provisions hereol. In the eveni ol any entry or laking possession of the Premises as
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aloresaid, Landiord shall have in adg 10 its rights under Section 26.4 hereol, Uggight, but nol the obligalion, lo remove
Irom the Premises any personafprop localed therein and to place itin slorage publicwarehouse at the expense and

risk of Tenant.

Notwilhstanding any other term or provision hereol lo lhe contrary. lhis Lease shalt lerminale on the occurrence of any act which
aflirms Landlord’s intention to lerminale this Lease as provided in this Section 26.2, including the filing of an unlawlul detainer
aclion against Tenant. On such terminalion, Landlord's damages lor default shall include all costs and fees, including
reasonable attorneys' lees, incurred by Landlord in connection with the filing, commencement, pursuing or defending of any
_aclion in any bankruptcy court or olher courl wilh respect lo the Lease, the obtaining of refial from any stay in bankrupley
restraining any action lo evict Tenant, or the pursuing ol any action with respecl lo Landlord's right 10 possession of the Property.
All such damages suffered (apart irom Minimum Annual Renl and olher Renl payable hereunder) shall constitule pecuniary
damages which must be reimbursed lo Landtord prior lo assumplion of the Lease by Tenant or any successor to Tenanlin any

bankruplcy or other proceeding.

Landlord's exercise of any right or remedy shall nol prevent il from exercising any other right or remedy.

Il is understood and agreed thal'this Lease is a lease ol real properly in a shopping cenler within the meaning of 11 US.C.
Section 365(b)(3) ol the Bankruplcy Code.

26.3 Landlord's Damages. If Landlord elects lo lerminale this Lease and Tenant's right 1o possession of the Premises in
accordance with the provisions of this Lease, Landlord may recover from Tenant as damages, all of the following:-

(i) The worth at the time of award of any unpaid Rent and olher charges which has been earned at the time of such termination;
plus

(i) The worth at the time of award ol lhe amount by which the unpaid Rent and other charges which would have been earned
after tlermination until the time of award exceeds the amount of such rental loss Tenanl proves Landlord could have reasonably
avoided: plus

{iliy The worth al the time of award of the amount by which the unpaid Rent and other charges which Tenanl would have paid
for the balance of the Term afler the time ol award exceeds the amount of such renlal loss thal Tenanli proves Landlord could
have reasonably avoided; plus

{iv) Any olher amouni necessary lo compensate Landlord lor ali the detriment proximalely caused by Tenant’s failure to perform
its obligations under this Lease or which in the ordinary course of things would be likely to resull therefrom, including without
limilation, any cosls or expenses incurred by Landlord in (a) mainlaining or preserving the Premises alter such delault,
(b) recovering possession of the Premises, including reasonable allorneys’ lees therelor, (c) expenses of relelling the Premises
to a new tenant, including necessary renovations or alteralions of the Premises, reasonable allorneys' fees incurred, and leasing
commissions incurred; plus

{v) Suchother amounls in addition lo or in lieu of the loregoing as may be permilted from time lo lime by the laws of the State
whare the Shopping Cenler is located. -

As used in subparagraphs (i) and (i) above, the “"worlh at lhe lime ol award’' is compuled by aliowing interest on unpaid
amounlts at the rate of 10% per annum. As used in subparagraph (i) above, the "worth al the lime of award"’ is computed by
discounting such amount at the discount rate of the Federal Reserve Bank localed neares! to the Shopping Cenler in effect

at the lime ol award, plus 1%.

For purposes of this Article 26, all Rent other than Minimum Annual Rent, shall, lor purposes ol calculaling any amount due
under the provisions of subparagraph (iii) above, be computed on the basis ol lhe average monlhly amount of Rent payable
by Tenanl during the immediately preceding 36 month period. except thatil il hbecomes necessary lo compute such rental before
such 36 months of the Term has expired, then such Rent shall be compuled on the basis ol the average monthly amount of

Rent payable during such shorter period.

264 Fixtures and Personal Property. In the event of Tenanl's delaull, all of Tenant's merchandise, Fixtures and olher Personal
Property shall remain on the Premises, and during the period of delault Landlord shall have the right to take the exclusive
possession of such items and lo use them Iree of charge until alt defaults are cured, or, at Landiord's oplion, 1o require Tenanl

lo forthwith remove such items.

The rights and remedies given to Landlord in this Arlicle shall be in addilion and supplemenlal to all other rights or remedies
which Landlord may have under the laws in force when the delault occurs.

265 No Waiver, The waiver by Landlord ol any breach by Tenant of any lerm, covenant or condilion conlained in this Lease
shall not be deemed lo be a waiver of such levm, covenanlt or condition, ol any subsequent breach thereol, or of any other term,
covenant or condition of this Lease. The subsequenl acceptance ol Renl hereunder by Landlord shall not be deemed lo be
a waiver ol any preceding breach by Tenant of any lerm, covenant or condition of lhis Lease or of any right ol Landlord lo a
forfeiture of the Lease by reason ol such breach, regardless of Landlord’s knowledge of such preceding breach al the time ol
acceplance of such Rent. No lerm, covenant or condition of this Lease shali be deemed to have been waived by Landlord unless

such waiver is in writing and signed by Landiord.

27. DEFAULTS BY LANDLORD.

If Landlord fails 1o perform any covenanl, condition, or agreemenl conlained in this Lease within 30 days after receipt of written
nolice from Tenant specilying such failure (or if such lailure cannot reasonably be cured within 30 days, if Landlord does not
commence 1o cure the failure within that 30 day period), then such failure shall conslitule a delault hereunder and Landlord
shall be liable to Tenanl for any damages suslained by Tenant as a resull of Landlord's default; provided, however, it is expressly
understood and agreed hal il Tenant oblains a money judgment againsl Landiord resulting from any defaull or other claim
arlsing under this Lease, thal judgment shall be satisfied only oul of the renls, issues, profils, and ather income actually received
on account of Landlord’s right, title and interestin the Premisas, Building and/or Shopping Center, and no other real, perscnal
or mixed property of Landlord (or of any ol the partners which comprise Landiord, or of partners or principals of such pariners
comprising Landlord, if any, or of Landlord’s olficers, shareholders or direclors, il any) wherever situated, shall be subject o
levy, attachmenl or exacution, or otherwise used to salisly any such judgmant. Tenanl hereby waives any right lo salisly a
judgment against Landlord except from the rents, issues, prolits and olher income actually received on account ol Landlord’s
right, title and interest in the Premises, Building and/or Shopping Cenler.
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the delaull as provided below, then (sXecl lo the provisions ol Seclion 22.2. her enat shall have the right to cure thal

If, aler notice lo Landlord of defaull, Laaitord (or any lirst mortgagee or lirst deed ol Irusl beneliciary ol Landiord) fails o cure
able cost ol such cure promplly following receipt ol

default at Landlord's expense. Insuch case Landlord shall pay the reason
a biit from Tenant itemizing the cost of such cure. Tenant shall nol have the right 1o terminate this Lease or lo withhoid, reduce

* or olfset any cost of such cure against any paymenls of Renl or any olher charges due and payable to Landlord under this Lease,
excepl as olherwise specilically provided in this Lease. ‘

Tenant agrees to send by cerlified or registered mail to any imotilgagee of deed of lrust beneficiary of the Shopping Center whose

_address has been furnished to Tenanl, a copy of any notice of defaull served by Tenant on Landlord. |f {.andlord fails to cure
such default within the lime provided lor in this Lease, Tenant shall provide any such mortgagee or beneliciary with notice of
such lailure and such morlgagee or beneficiary shall have an additional 30 days lollowing receipl of such nolice to cure such
delaull; provided Ihat if such default cannot reasonably be cured wilhin thal additional 30 day period, then such morilgagee
or beneliciary shall have such additional lime lo cure Ihe delaull as is reasonably necessary under the circumslances.

28. ATTORNEYS' FEES.

If at any time ailer the dale hereg! either Landlord or Tenant inslitules any action or proceeding against the other relaling to
the provisions of this Lease or any delault hereunder, the losing party in such aclion or proceeding shall reimburse the winning
parly for ils reasonable expenses ol atlorneys: lees and all cosls and disbursements incurred, including, without limitalion,
any such lees, costs or disbursemenls incurred on any appeal Irom such aclion or proceeding. Subject 1o the provisions ol local
law, the winning party shall recover ail such lees, costs of disbursements as costs laxable by the court or arbiter in the aclion
or proceeding itsell withoul the necessity for a cross-aclion by the winning parly.

29. SUBORDINATION - ATTORNMENT.

291 Subordination. Within 10 days aller receipt of a wiitlen requesl from Landlord, any lirst martgagee or first deed of lrust
trustee or beneliciary of Landlord, or any lessor of Landlord, Tenanl shall, in writing, subordinale its rights under this Lease
to the lien or securily interest of the first morigage of deed of trus! (including all fulure advances made thereunder subsaquent
to the elfective dale of this Lease), the inlerest of any lease in which Landlord is the lessee, or any REA that may burden the
Premises, Building, Shopping Center, Properly or any future improvements made to the Property.

292 Attornment. Il Landlord's interest in the Premises is acquired by any ground lessor, beneficiary under a deed of trust,
mortgagee or purchaser at a loreclosure sale, then Tenant shall upon request, allorn lo such transferee of or successor {0
Landlord’s inlerest in the Premises and recognize such transleree or successor as Landlord under this L.ease, provided such
transferee or successor accepls the Premises subject to this Lease.

29.3 .Estoppel Certlficate. Tenant shall, at any lime and from tima 1o time, upon not less than 10 days’ prior written nolice from
Landlord, execute, acknowledge and deliver lo Landlord a writlen slalemenl substantially in the form of Exhibit *'D™" cerlitying
(i) \hat this Lease represents lhe entire agreement between Landlord and Tenant, and is unmodified and in full force and effact
(or, if modilied, slating the nature of such modification and cerlilying thal this Lease, as so modilied, is in full force and effect),
(li} the dates 1o which the Rent and olher charges are paid in advance, il any; (iii) Ihe Commencement Dale and expiration dale
of the Lease Term, (iv) whether Tenant has assigned or lransferred this Lease or any interest of Tenanl therein; and (v) that there
are nol, lo Tenant's knowledge, any uncured defaulls on the parl of Landlord hereunder and that Tenant has no right of ofisel,
counterclaim or deduclion against Renl, or specilying such delaults il any are claimed together with lhe amount of any offsel,
counterclaim or deduction alleged by Tenanl. Any such stalement may be relied upon by any prospeclive purchaser or lender
upon the security ol the real property of which the Building and the Premises are a part. Tenant's [ailure lo deliver such slatement
within the lime required shall be conclusive and binding tupon Tenant that (a) this Lease Is in full force and effect, without
madilicalion excepl as may be represented by Landlord, (b} there aro no uncured defaults in Landlord's performance and that
Tenant has no right of olfset, counterclaim or deduclion against Rent, and (¢) no more than one month's Rent has been paid

in advance.

30. QUIET POSSESSION.

Landlord agrees thal Tenant, upon paying the Rent and timely performing its obligations under this Lease, may quietly have,
hold and enjoy the Premises during the Term or any axtension thereol; subjecl, however, lo any righls of entry specilically
granted lo Landlord hereunder, any REA and any morlgages, deeds of lrust, ground or underlying leases, agreaments,
encumbrances andfor other Matters ol Record to which this Lease is subordinale.

31. MERCHANTS' ASSOCIATION.

%Hcfchﬂﬂh’—rﬁssocioﬁon.—{f-cﬂhcr-\:andIord-or-a-mojority@chonta-in—!hc—Shopping—Gcnier—dctcfm% i
it is in the best inleresis of the Shopping Center, Tenant will become a member ol, participate fully in, a;m;m in good
standing in a non-prolit Merchants’ Associalion (the “Associalion’’) lormed and organized for | Gecupying premises in -
the Shopping Center, and Tenant will abide by the by-laws, rules and regulalion 1 Assacialion. Landtord and each
member tenant shall have one vote in the operation of the Associalion—¥1e arlicles of incorporation and by-laws ol the
Association shall be approved by a majorily vote of the Ass ciatiommembers and shall be subject to amendmenl as provided
in the by-taws. The objectives of the Associatiop.shallbe to encourage Its members lo deal fairly and courteously with their
customers, lo encourage ethical busj es—gﬁ%’: and lo assis! ihe business ol the lenanls by sales promotion and centerwide
adverlising. Tenant agr ay annual dues 1o the Associalion in an amounl and al the lime determined by a vole of the
cGoiation from time to lime. Detault in payment of such dues shall be deemed a delault in payment of Rent
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32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The captions of the Arlicles and Sections ol Ihis Lease are Tor convenience only, are nol operalive parts ol this
Lease and do not in any way limil or amplify the lerims and provisions ol this L.ease.
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32.2° Jolnt and Several Liabillty. If tw noro porsons or enlilies execule lhis Leasegs I.andlord or Tenant then such persons
or entilies shall be jointly and severailymible for compliance wilh and perlormancedl the lerms, covenants and provisions

ol this Leass.

33. NOTICES.

Wheraver this Lease requires or permils nolice or demand 1o be given by either party to the other, such notice or dermand shall
be in wriling and given or served either personally or in wriling lorwarded by certified mail, return receipl requesled, addressed
-1o the parties at the addresses specilied in Section 3.g. hereof. Eilher party may change such address by wriltan nolice to the

other as herein provided.

34. OBLIGATIONS OF SUCCESSORS.

Excepl as otherwise provided herein, all of the provisions of this Lease shall bind and inure to the benelit of the parties herelo,
and their respective heirs, legal represenlalives, successors and assigns.

’

5. CONSENT OF LANDLORD AND TENANT.

Whaerever in this Lease consent or approval is required lrom either parly lo any aclion by the other, such cansent or approval
shall be given in wriling and shall nol ba unreasonably wilhheld, unless otherwise expressly permitled in this Lease. Landlerd
shall nol be deemed to have withheid its consent unreasonably where Landlord’s right o give its consent is dependent on
Landiord obtaining the consenl of any other person, agency of authority having the right 1o withhold its consent pursuant lo
any agreement or law and such person, agency or aulhority does wilhhold ils consent.

It Landlord or Tenant unreasonably fails to give any such consent, the other parly shall be entitled to specific performance in
equity and shall have such other remedies as aro reserved 1o it under this Lease, but in no event shall Landlord or Tenanl be
responsible in monetary damages for failure to give consenl unless such consent is withhald maliclously or in bad faith.

36. SECURITY DEPOSIT.

36.1 Payment of Securlty Deposit. Tenant has deposited wilh Landlord the sum specilied in Section 2.k. hereol as the
“Securily Deposil’, receipt of which is hereby acknowtedged. The Securily Deposil shall be hald by Landlord without liability
lor interest as security for the faithiul performance by Tonant of all of ils obligalions under this Lease. The Security Deposit shall
nol be morlgaged, assigned, transferred or encumbaered by Tenant without the prior written consent of Landlord and any such
action by Tenant without such consent shall be without lorce and elfect and not binding on Landlord.

36.2 Application of Securlty Deposit. Il any Renl herein resorved or any olher sum payable by Tenant to Landlord is overdue
and unpaid or paid by Landlord on Tenant’s behall, or il Tenant fails lo perform any of its obligations under this Leass, then
Landlord may, at ils option and without prejudice lo any other remady which Landlord may have, appropriate and apply the enlire
Securily Deposit or so much as.is necessary lo compensate Landlord for loss of Minimum Annual Rent or additional rant, or
other damages sustained by Landlord due 1o such dolault by Tenanl. Tenant shall lorthwith upon demand restore the Security
Deposit to the original sum deposiled. I Tenant complies with all of the terms of the Lease and promplly pays when due all Rent
and all other sums payable by Tenant under this Lease, the Securily Deposit (or the balance thereol remaining) shall be returned
in full to Tenant not later than 14 days lollowing lhe end of the Term and delivery of possession of the Premises lo Landlord.

363 Bankruplcy. Inthe event ol bankruplcy or olher debtor-creditor proceadings against Tenant, the Securily Depaosit shall
be deemed to be applied first lo the payment of Rent and other charges due Landlord for the sarliest periods prior to the filing

ol-such proceedings.

364 Transfer of Landlord's interest. Landlord may deliver the lunds deposited hereunder by Tenant to the purchaser of
Landlord's interest in the Premises and Landlord shall thersupon be discharged Irom any f(urther liability to Tenant for the
Security Deposit. This provision shali also apply lo any subsequent lransfors of Landiord’s interest in the Premises. in the case
of such transler of the Securily Deposit, Landlord shall give wriilen nolice lo Tenanl of any exisling clalms against the Security
Deposit and of lhe name and addrass of Landlord's successor.

37. MISCELLANEOUS.

371 Relationshlp of the Partles. Nothing conlained in this Lease shall be deemed or construed to creale a parinership or jolnt
venlure between Lahdloird and Tenant or betwsen Landlord and any other parly, or cause LLandlord to be responsible in any
way for the debls or obligations ol Tenant ar anyane else.

37.2. Severability. 1l any provision of this Loase is delormined lo be void by any court of competent jurisdictiori; such
delermination shall not affect any other provision of this Lease and all such other provisions shall remain in full force and elfact.
Itis the intention of the parlies that if any provision ol this Leasa is capable of lwo consiruclions, one of which would render
the provision void and the other ol which would render the provision valid, then the provision shall have the meaning which

re‘nders it valid.

373 Corporale Authority; Partnership Authorlty. I Tenantis a corporation, each person signing this Lease on behalf of Tenant
represents and warrants that he has full authority to do so and that this Lease binds the corporalion. Wilhin thirty (30) days alter
\his Lease is signed, Tenant shall deliver to Landlord a certilied copy ol a resolution of Tenant's Board of Directors authorizing
the execution ol this Lease or olher evidence ol such authorily reasonably acceptable lo Landlord. If Tonanl is a parinership,
each person or entity signing lhis Lease for Tenanl represents and warrants that he or itis a goneral partner of the partnership,
that he or it has full authorily lo sign for the parinership and that this Lease binds the partnership and all general partners ol
the partnership. Tenant shall give wiilten nolice Lo Landlord of any genoral partner's withdrawal or addition. Within thirty
(30) days aller this Lease is signed, Tenant shall deliver lo Landlord a copy of Tenanl's recorded statement ol partnaership,
cerlificale of limited partnership or other evidonce ol partnarship satisfactory to L.andlord.

37.4 Entire Agreement. It is understood thal there aro no oral or writlen agreements or representations between the parties
herelo allecting lhis Lease, and thal this Leaso supersodes and cancels any and all previous negotiations, arrangements,
represenlations, brochures, displays, projections, eslimales, agreements and understandings, |l any, made by or between
Landlord and Tenant with respect lo the subject matler therool, and none thereol shall be used 1o inlerpret, construe, supplemenl
or contradict this Lease. This Lease, and all amendmenls herelo, are lhe only agreement between the parlies hereto. All
negotialions and oral agreements acceplable lo both parties have been merged into and are included in this lease.

(16)
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cigenanls or warranlies belween the parues and any relfance on represenialions of a parly

There are no other represenialions, : f
is based solely upon the express re.enlmiuns, covenanls and warranlies con,ed in this Lease. Although the prinled
cumslance alone shall nol create any

provisions of this Lease were drawn by Landlord, the paities agree thal this
presumption, canon of construction or implication favoring the position of either Landlord or Tenanl. The parties agree thal any

deletion of language from this Lease prior lo its mutual execulion by Landiord and Tenant shall nol be construed to have any
particular meaning or to raise any presumplion, canon ol conslruction or impiication, including, without fimitation, any
implication that the parlies inlended thereby 1o state the converse, obverse or opposile of the deleted language.

975 Governing Law. The laws ol the slale where (he Shopping Center is localed shall govern the validity, performance and

enforcement of lhis Lease.
Il not be a waiver of any other breach

476 Waiver or Consent Limitations. A waiver of any breach or defaultunder the Lease sha
ent or approval shall not be deemed

or delault. Landlord's consenl to or approval of any acl by Tenanl requiring lLLandlord's cons
1o waive or render unnecessary Landlord’s consenl 10 or approval of any subsequent similar act by Tenant.

977 Force Majeure. The occurrence ol any ol tho following evenls shall excuse performance ol such obligations of Landlord
or Tenan! as are rendered impossible or reasonably impraclicable lo perform whiie stich event continues: strikes; lockouls;
tabor dispules; acts of God, inabifily lo oblain labor, materials o reasonable subslilules therelor; governmental restrictions,
regulations or conlrols; judicial orders; enemy or hostile governmental action: civil commotion; fire or other casualty; and other
causes beyond the reasonable control ol the parly obligated to perform. Nolwilhslanding the loregoing, the occurrence of such
evenls shall nol excuse Tenant's obligations to pay Minimum Annual Renl and additional rent (unless tha provisions of Article 23
apply) or excuse such obligations as this Lease may neverlheless olherwise impose on Ihe party to obey, remedy or avoid,
despite such event. If any work performed by Tenanl or Tenant’s contraclor results in a strike, lockout and/for labor dispute, such
strike, lockout andlor labor dispule shall nol excuse Tenanl's performance hereunder.

378 Walver of Redemption Rights. Tenan! hereby expressly waives any and all rights of redemption granled by or under any
present or fulure laws in the event Tenanl is evicted lrom or dispossessed of the Premises for any cause, of in the even! Landlord
oblains possession of the Premises by reason ol the violation by Tenant of any of the covenanls and condilions of this Lease
or olherwise. The rights given to Landlord herein are in addilion lo any rights thal may be given to Landlord by any statute or
oltherwise.

37.9 Amendmenls. To be elleclive and binding on Landlord and Tenant, any amendment, modificalion, addition or deletion
lo the provisions of this Lease must be in writing and execuled by both parties in the same manner as the Lease itself.

37.10 Right to Enter. Landlord and/or ils authorized represenlalives shall have the right to enter the Premises at all reasonable
times for the purpose ol showing the Premises lo prospective purchasers or lenders.

4711 Definition of Landlord. As used in this Lease, the lerm “Landlord’ means only the current owner of the fee title to the
Shopping Cenler or lhe leasehold estale under a ground lease of the Shopping Center al lhe time in queslion. Each Landlord
is obligaled to perform the obligations of Landiord under this Lease only during the lime such Landlord owns such interest or
title. Any Landlord who transfers its tille or inlerest in the Shopping Cenler is relieved ol all liabilities for the obligations of
Landlord under this Lease lo be performed on or alter Ihe dale of transier.

3712 Tenant's Financial Condition. Wilhin len (10) days alter writlen request from Landlord, Tenant shall deliver to Landiord
such financial stalements as Landlord reasonably requires o verily the nel worth ol Tenanl or any guarantor of Tenant. In
addition, Tenant shal! deliver lo any lender designated by Landlord any linancial statements required by such lender lo lacililale
the financing or relinancing of the Shopping Genler. Tenant represents and warrants to Landlord that each such financial
stalement is a true and accurale statemenl as of the date of such slatement. All financial statements shall be confidential and
shall be used only tor the purposes sel forth in this Lease.
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38. BROKERS. .

38.1 Broker's Commission. Upon execulion and delivery of this Lease by Lasord and Tenant, Landlord shall pay to

Landlord's Broker the commission set lorth at Section 3.b hereal, if any, or the commission provided for in the wrillen agreement
(the "Agreement”’) between Landlord and Landlord’s Broker covering brokerage sarvices rendered in this lransacli.on. Landlord
shall also pay Landlord’s Broker a further commission as provided in the Agreement il Tenanl exercises any option to extend
the Term of this Lease or lorenew the Lease or to expand the Promises. Il a Tenant's Broker is named al Section 3.b, Landlord's
Broker shall pay an appropriate portion of its commission to Tenant's Broker if Landlord's Broker and Tenanl's Broker have so
- agreed between them. Landlord shall have no obligation lo pay a commission or lee to anyons other than Landlord’s Broker
in connection with this Lease.

38.2 Protection of Brokers. Il Landlord sells ils interest in the Premises or assigns Landlord’s interest in this Lease, the buyer
or assignae shall, by accepting such conveyance of ihe Premises or assignment of the Lease, be conclusively deemed lo have
agreed.lo make all paymenis lo Landlord’s Broker therealler required of Landlord under this Article 38 or the Agreement.
Landlord's Broker shall have the right to bring a legal aclion 1o anlorco or declare rights under this Article 38. Tha prevailing
party in such aclion shall be antitled 1o reasonable allorneys’ lees 1o be paid by the losing party. Such atlorneys' feaes shalibe
fixed by the courl in such action. This Section is includad in this Lease lor the benelit of Landlord's Broker.

38.3 No Other Brokers. Tenanl represents and warranls o Landlord that the brokers named in Seclion 3.b of this Lease are
the only agents, brokers, linders or olher parties with whom Tenant has dealt who are or may be entitled to any commission

or fee with respect lo this Lease.

39. COMPLIANCE.

The parties hereto agree 1o comply with all applicabie ledoral, stale and local laws, regulations, codes, ordinances and
administrative orders having jurisdiclion over tho parties, property or the subject matter of this Agreement, Including, but nol
limited to, the 1964 Civil Rights Act and all amendmenls iheralo, the Foreign lnvestmant In Real Property Tax Act, the
Comprehensive Environmental Response Cormpensation and Liability Act, and The Americans With Disabilities Act.

LANDLORD AND TENANT have signed Lhis Lease on the dalos sel forth below.

Date: //¢/4’7 Date: /G/Q7

. _ Ce.
Landlord:  yathryn Crake Huntinglon Tenant: ROEL Construction Sumpany, Inc.
a n individual a Horlh Dakota Corporation
ov It Gk Hon iyl o [0
Print Name: Prinl Name: /(evm J. € //101‘7'

Title: : Title: C d' 0‘
By: By: \\ pd

Print Name: Print Name: y
Title: : Title: / N

SEE YOUR ATTORNEY — THIS LEASE IS TO BE GIVEN TO YOUR ATTORNEY FOR REVIEW AND APPROVAL
BEFORE YOU SIGN IT. BECAUSE EACH LEASE TRANSACTION 1S UMIQUE, AND THE BUSINESS AND LEGAL
CONGERNS OF EACH PART ARE UNIQUE. CB COMMERCIAL CANNOT AND DOES NOT MAKE ANY
REPRESENTATION OR RECOMMENDOATION CONCERNING THE LEGAL EFFECT, LEGAL SUFFICIENCY, OR TAX
CONSEQUENCES OF THIS LEASE. THESE ARE QUESTIONS FOR YOUR ATTORNEY AND FINANCIAL ADVISORS.

IN ANY REAL ESTATE TRANSACTION IT IS RECOMMENDED THAT YOU CONSULT WITH A PROFESSIONAL, SUCH

AS A CIVIL ENGINEER, INDUSTRIAL HYGIENIST OR OTHER PERSON WITH EXPERIENCE IN EVALUATING THE
CONDITION OF THE PROPERTY, INCLUDING THE POSSIBLE PRESENCE OF ASBESTOS, HAZARDOUS

MATERIALS AND UNDERGROUND STORAGE TANKS.

Form No. 5203 Nov 5792 (18)



1-06-1997 9:11AM FROM URC 613 2879878

ADDENDUM TO LEASE DATED DECEMBER 27, 1996 BETWEEN KATHRYN CRAKE
HUNTINGTON (LEBSOR) AND ROEL CONSTRUCTION COMPANY, INC. (LESSEE)

1. The Lease Commencement Date is April 1, 1997. Rent for Suites
F,G & H totalling 6,300/SF, to begin on April 15, 1997. Suites
A,B,C,D & E, totalllng 10,500/SF to begin rent on June 1,
1997. The rent for Suites F-H is $3,780/month and the rent for
Suites A-H is $6,300/month. Tenant to be allowed access to all
suites on April 1, 19%7.

2. The maximum annual increase per section 9.2 of the lease is
3.5% per vear.

3. Lessee to perform all tenant improvement work at is sole cost
and expense. Coples of all appropriate permits, plans and City
approvals to be provided to Landlord.

Landlord also acknowledges the following:

a) Roel intends to build mezzanine office gpace :in s=ome
pertiong of the area:

b} Roel intends to connect the suites internally. Upon
vacation of the premises, however, Landlord will require that
any and all suite dividing walls be restored to their original
condition. .

c) Roel to connect 3360 Sports Arena to theilr existing
corporate office by phone and computer cabling. Upon vacation
of the premises, Landlord will require that this wiring be
removed amnkt the portion of the property affected to be
restored to its original condition.

Landlord agrees to the following:
a) Landlord to pay for hazardous material testing of the
suites to determine the level of asbestos, 1f any.

4. Lessee may paint, at their sole expense, the entire building
at 3360 Sports Arena Boulevard to match their corporate office

building at 3366 Kurtz street.

5. Lessee to consolidate signage for Suites A through H into one
big sign along the south side of the building. Additional
.signage to be placed along the east wall of the building.
Signage subject to Landlord approval, which will not be

unreasonably withheld.

6. Landlord acknowledges that Roel intends to install a red
awning at the main entrance to the building to match their
corporate office building at 3366 Rurtz Stroet.

7. Both Landlord and Tenant acknowledge the existence of two
current leases between the parties; one for Suite "B" and one
for Suite "EY., Both ©f those leases are hereby modified so
that the termination date shall be April 15th, 1997 for both
leases and Lessee's obligation to pay rent thereunder shall
terminate therewith. The deposits held by Landlord for said
expiring leases shall be. credited against the deposit due

under this new lease.

2y



ADDENDUM #2 TO LEASE DATED DECEMBER 27, 1996 BETWEEN KATHRYN CRAKE
HUNTINGTON (LESSOR) AND ROEL CONSTRUCTION COMPANY, INC. {LESSEE)

Lessee acknowledges that Sports Arena Square Shopping Center is
subject to a Ground Lease with the city of San Diego and agrees to
be bound by all applicable terms and conditions of the Lease.
Lessee acknowledges receipt of a copy of the Ground Lease.

Initials: @

Initials:_&ﬁ_
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ADDENDUM #3 TO LEABB DATED DECEMBER 27, 1996 BBTWEEN KATHRYN CRAKE
HUNTINGTON (LESSOR) AND RORL CONBTRUCTION COMPANY, INC. (LEESEE)

1Lf not in default, Lessee shall have Lhe option to renew this lease
at then existing rental rates after the expiration of the exislting
lease on March 31, 2002. The option will be for a pericd of five
years, until March 31, 2007, unless the Ground Lease with the City
of San Diego is not exlended, whereby, the option period would be

for three years eleven months, or until February 28, 2006.%
' Initials: 2"
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SPORTS ARENA SQUARE
SITE PLAN

SPORTS ARENA BOULEVARD



|
Tenant: ROE!, CONSTRUCTION E

: 63&7ﬁ'@ports Arenal Blvd.
San Diego, CA 921ﬂ0

Lease Date:_{?{?ﬁ{?@ |

Spaca

Applicabla Lease Provision: :
[

RULES AND REGULATIONS
FOR

SPORTS ARENA SQUARE

The following is a list of Rulas and Regulations
adopted by the Landlord. The purpose of these specific
prohibitions is not exclusive, but solely as a means to.
ensure that all Tenants and its customers may enjoy a clean,
wall managed sﬁoppinq cantear which is conducive to maximum

conveniance, comfort and safety at Sports Arena Square:

1. Tenant and its authorized representatives and
invitees shall use any rcadway, walkway, only for ingress to

or egress from the stores in the shopping center. Usa ot

tha common areas shall be in an orderly manner in accordance

. with the directional or other signs or quidni. Roadways

EXHIBIT 'B*



shall not be used at a speed in excess of ten (10) miles per
hour and shall not be used for parking or stopping,?éxcept

for the immediate loading or unlocading of passengers or

inventory in designated areas., Walkways shall be used for

pedestrian travel only.

2. Tenant and its authorized representatives and

invitees shall not use the parking areas for anything but

'parking motor vehicles. All motor vehicles shall be parked

in an orderly manner within tha painted lines defining tha

individual parking places. For the purposea of this section,

the size of the motor vehicleas shall not exceed 6,000 lbs.

and shall not contain more than 3 axles. During peak

periods of business activity, Landlord can imposa

limitations in all or parts of thea parking areas as to the

length of tima for parking use.

3. No person shall use any utility area, truck
loading area, or othar area reserved for use in conducting
business, except for the specific purpose for which |

permission to use these areas has been givan.

4. No Tenant or employee of any Tenant shall use

any area for motor vehicle parking except the area

specifically designatad for Tenant or employees Tenants _



parking, i1f any. ©No Tenant shall designate an area for

employee parking except the area designed in writing by

Landlord, 1f any.

S. Without the consent of Landlord, no person

shall use any of the common areas for:

{a) Vending, peddling, or soliciting orders
for sala or distributing of any merchandise, devicae,

service, periodical, book, pamphlet, or other matter:

{b) Exhibiting any sigh, placard, banner,

notice, or other written materialy

(c) Distributing any circular, booklet,

handbill, placard, or other matarial;

(d) Soliciting membership in any

organization, group, or association, or soliciting

contributions for any purpose;

(a) Parading, patrolling, picketing,
demonstrating, or engaging in conduct that might

intarfere with the use of the common areas or be



detrimental to any of the business establishments in

the shopping center;

() Using the common areas for any purpose

when none of the business establishments in the

shopping center is open for business;

(g} Discarding any paper, glass, or

extraneous matter of any kind, except in designated

receptaclesy

(h) Using a sound-making device of any kind
or making or permitting any noise that is annoying,

unpleasant, or distasteful,

6. Damage caused by any Tenant or its authorized

representatives to any sign, light standard, or other

improvement or property within the common area shall bae

repaired at Tenant's cost.

7. Tenant and its authorized representatives and

invitees shall not make or permit any noise in the center

that is annoying, unpleasant, or distasteful, that interfere

in any way with other tenants or invitees.



8. Tenant shall not permit its representatives
and invitees to do anything or permit any activity on the

Premises that is illegal, immoral or unlawful such as:

(a) The possession and/or use of

illicit drugs;

(b} The possession and/or use of

firearms;

¢

(c) The possession and/or consumption

of alcohol bylminors; and

(d) Lewd or illegal behavior by any

patrons causing the presence of police or other .

law enforcement agencles.

9. Upon termination of its tenancy, Tenant shall
deliver to Landlord or its agent tha keys of the unit leased
that were furnishad to Tenant or that Tenant had made; In
casa Tenant lcoses any keys furni;hed to it‘by Landlord,

Tenant shall pay Landlord for them.

10. Tenant shall notify Landlord's'agent,

Coldwell Banker of the time and manner of all moving of



1 X

furniture, freight or equipment of any kind done by or at

thg.fequest of Tenant. Any and all damage done to the

Premises and/or the common area caused by the moving of such

furniture, freight or equipmant shall be repaired at

Tenant's costs.

11. Except as may be reasonably required for

security purposes, Tenant shall obsarve strict care that all

water faucets, watar apparatus and elactrical apparatus have
been‘enéirely shut off befora Tenant or its authorized

.repfesentatives and invitees leave the store premises so as

to prevent waste or damage,

'12. - Landlord shall not be responsible to Tenant
cor to any other person for the non-observance or violation
of these rules and ragulations by any other Tenant or other

persbn. Tanant shall be deemed to have read these rules and

to have agreed to abide by them as a condition to its

occupancy of the spaced leased,

Inttials: 62%1
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Percentage Lease (MASTER
LEASE), dated February 22, 1996, entered into with Kathryn Crake Huntington, and
subsequently assigned to

Arena Group 2000, L.P., a California limited partnership (LESSEE), consents to that certain
Shopping Center Lease (SUBLEASE) between LESSEE (SUBLESSOR) and

MICHEL MORLAS
d.b.a. COOKISS/UNFORGETTABLE DESSERT

(SUBLESSEE) dated March 26, 1999.

This consent permits sublease of a portion of the p."remises covered by that certain MASTER
LEASE dated February 22, 1996, between the SUBLESSOR and the CITY. The CITY is
approving the SUBLEASE and the proposed use on the following terms and conditions.

1. SUBORDINATION: The SUBLEASE is subject and subordinate to the covenants and
conditions of MASTER LEASE in all respects notwithstanding any provision hereof contrary or
in conflict with the SUBLEASE. The CITY is not bound by any term or condition in the
SUBLEASE which in any way conflicts with or is additional to the provisions of the MASTER
LEASE.

2. ASSIGNMENT AND SUBLETTING: SUBLESSEE shall not assign the SUBLEASE or
sublet the premises or any part thereof without the prior written consent of the CITY. An
assignment by operation of law shall automatically terminate this consent.

3. HOLD HARMLESS: SUBLESSEE shall defend, indemnify and hold harmless the CITY
from all claims, expenses and liability of every nature, directly or indirectly arising from, or
alleged to have arisen from operations conducted on the subleased premises, the condition of the
premises or from any act or omission of SUBLESSEE, its agents or invitees; provided, however,
SUBLESSEE’S duty to indemnify and hold harmless shall not include any claims or liability
arising from the established active negligence, sole negligence, or sole willful misconduct of the
CITY, its agents, officers, or employees.

4, INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the CITY
against loss from public liability arising from the use or condition of or operation conducted on
the leased premises. Minimum coverage shall be $2 million Combined Single Limit Liability.
SUBLESSEE shall file with CITY a copy of the policy of insurance which shall name "THE
CITY OF SAN DIEGO" as an additional insured. Said policy shall specify that the policy may .
not be terminated, altered or canceled without 30 days prior written notice to CITY by the
insurance company. Prior to each insurance renewal period, LESSEE or SUBLESSEE shall
submit to CITY a copy of the new policy of insurance.
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5. LEGAL PROCEEDING: Should it become necessary for the CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of the
SUBLEASE or this Consent, the prevailing party shall be entitled to an award of reasonable legal
costs, including court costs and attorney’s fees.

THE CITY OF SAN DIEGO
Dated 5’_11_’ TR By /" c/
for the City Manager
SUBLESSEE
paed_T2P>| g By WAL ('g‘m
ame: el Y WeAe—

Etle: (A0 AL a

SUBLESSOR

Dated_ 3 [ o> By//éé m

Name: Mreun Crody 257
Title: 4L )

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN, City Attorney

Dated_S// J/B2 By %w%
Deputy City Attorney

VEB/jmj
01/18/02

IAWPO200 \BALOTSKY\CSA-MICHEL MORLAS3.wpd
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This Lease between __Kathryn Crake Huntington

_an_individual (“Tenant”), is dated __March 26 4999

1. LEASE OF PREMISES.

in consideration of the Rent (as defined at Section 9.5) to be paid by Tenant and the provisions of this Lease, Landlord leases
to Tenant and Tenant leases from Landlord the Premises shown by diagonal lines on the plan attached hereto as Exhibit A",
and further described at Section 3.j. The Premises are located within the Shopping Center described in Section 3.1. Tenant
shall have the non-exclusive right (unless otherwise provided herein) in common with Landlord and other tenants, subtenants
and invitees of the Shopping Center, to use of the Common Areas (as defined at Section 3.d.).

2. LEASE REVIEW OBLIGATIONS OF LANDLORD AND TENANT.

Landlord and Tenant acknowledge and agree that each has the responsibllity to personally review and approve the contents
of this Lease and to have this Lease reviewed, approved, and moditied as needed by its attorneys before the Lease is signed.

3. DEFINITIONS.

As used in this Lease, the follpwing terms have the following meanings:

a. Annual Percentage Rental Rate (Section 9.4); 0_ 9% of Tenant's Net Sales.

b. Broket(s)
Landlord's Broker: URC Management

N/A

Tenant's Broker:

Commission Payable to Landlord's Broker (Section 38.1): $_As_per_schedule.

Landlord's Broker hereby discloses to Landlord and Tenant that Landlord’s Broker is acting in this transaction as the-agent
of (check applicable box below):

X Landlord exclusively; or
{3 both Landlord and Tenant.

Landlord and Tenant each consent to such representation by Landlord's Broker.

c. Commencement Date: The earliest of the following dates:

(mare-ﬁnmnmﬂﬂyvpanmrbumhﬂfmm
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date of such substantial completion is the date the Premises are substantially completetetheextént of Landlord’s Work,
excepl for such work that Landlord cannot complete until Teprant pertcims necessary portions of Tenant’s Work (as defined
in Exhibit '*C'"). Substantial cemptetion ol Lan

dlord's Work shall be evidenced by notice to Tenant from Landlord's
praesignated repreeemalive«that-subatanﬁalcomp!eﬂonﬁasoccumdrﬂr

(i)

Tenant's Tentative Commancement Date (Article 7)Is _April 1, 1999

Tenant shall commence Tenant's Work promptly upon substantial completion of Landlord’s Work and shall diligently
complete Tenant's Work so that Tenant can promptly open for business in the Premises.

d. Common Areas: All areas, structural portions, facilities and equipment of the Shopping Center outside the Premises and
the premises of other tenants, but within the exterior boundaries of the Shopping Center that are provided and designated
by Landlord from time to time for the general use, benefit and/or convenience of Tenant and/or other tenants of the
Shopping Center and/or their respective authorized representatives and invitees. Common Areas include without
limitation, pedestrian walkways and patios, landscaped areas, sidewalks, sarvice corridors, public restrooms, stalrways,
roofs, walls, plazas, malls (including any enclosed malls where climate control is provided), throughways, loading areas,

parking areas, and roads, all as generally shown on the plan attached hereto as Exhibit “A". Landlord shall have the right
1o regulate or restrict the use of the Common Areas.

Floor Area: As 1o both the Premises and the Shopping Center, the respective measurements of floor area as are from time

to time subject to lease by Tenant and all tenants of the Shopping Center, respectively, as determined and applied by
Landlord on a consistent basis throughout the Shopping Center.

f. Index (Section 9.2): The United States Depariment of Labor, Bureau of Labor Statistics Consumer Price Index for All
Urban Consumers, __Los Angeles/Anaheim/Riverside .

Average, Subgroup “All tems' (1982 - 84 = 100).
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g. Landlord’s Malling Address: .LC Management ‘

3595 Del Mar Heights Road, #294 - San Diego, CA 92130

: P.0. Box 60557
Tenant's Maliling Address: 0 X

San Diego, CA 92166

h. Minimum Annual Rent (Inmalz (Section 9.1): $ 2,000 nd!rer year, peyable in twelve (12) equal monthly

instaliments each year. Thy 14 roonth, fent LS wl\\\)‘-ﬂ Seu ndUm ?"tfﬂ i, “\M
Yy

I.  Outside Date for Delivery of Possesslon (Article 7): None

j. Premises: That portion of the Shopping Center containing approximately 1,073 square feet of Floor Area,
shown by dia fonal lines on Exhibit A", localedonthe grade _ levelof éh%Shopping Center and designated
space . The Premises has dimensions of approximatey feel in frontage and
‘approximately 65 feet in depth.

k. Security Deposit (Article 36): $ 750-00

I. Shopping Center: The building of which the Premises Isapart the ‘Building"’) and any.othgr buildings andJmprovements
" on the real property (the ''Property"’) located at 3 {35 Arena qgome"m%, hgan HE%O, @An

and further described on Exhibit “A"". The Shopping Center is known as _Sports Arena Square

m. Tenant’s First Adjustment Date (Section 9.2): Trerfirstdayofthe-calendarmonthioliowing-the-GommencementBay
" plus———months.  Twelve (12) months from the Commencement Date.

n. Tenant's Proportionale Share (lnmal):l . 39% g5,

Such share is a fraction, the numerator of which is the Floor Area of the Premises, and the denominator of which is the
Floor Area of the buildings in the Shopping Center available for exclusive use and occupancy by tenants (excluding the
Floor Area of those areas, if any, designated by Landlord on Exhibit “'A" as "'Major Stores’’), as determined by Landlord
from time to time on a consistent basis. As of the date of this Lease the Shopping Center (excludmg any Major Stores)
contains a tolal Floor Areaof __77.163 ___ square feet.

o. "Tanmt‘sﬂadhafseﬂhﬂﬁmmiWMee

" p. TenantisSalesBreakpoint—Fhatdoltarsumrequattothethen-Minimum-AnnuatRentpayable by Fenant divided-by the
ot Fontat Rate Asotthe & Bete-Fenant's Inftiat Salos Breskpoint o

q. Tenant's Trade Name (Article 11): __Cookiss [ Unforgettable Dessert

r. Tenant's Use Clause (Article 11): The Premises shall be used and occupied only for the purpose of

AQ\AMW_MJ_@M wcosk Coing éamu;tm&\ W AL

and for no other use or purposs.

s. Term: The Term of Lhis Lease shall begin as of the date hereof and shall continue thereafier for a period
of One years and 0 months (plus any partial month) following the Commencement Date.
The Commencement Dale and expiration date of the Lease shall be set forth In Landlord's Notice of Lease Term Dates
(the "Natice’'), which shall be substantially in the form set forth at Exhiblit **F'*. The Nolice shall be served on Tenant
promptly following determination of the Commencement Date under Section 3.c.

4. EXHIBITS AND ADDENDA.
The exhibits and addenda listed below (unless lined out) are incorporated by reference in this Lease:
a. Exhibit “A" - Plan Showing the Prerﬁises and Shopping Center (See Sections 3.}, 3.1 and Article 5)
b. Exhibit “B" -~ Shopping Center Rules and Regulations (See Seclion 25.5)
.c«-_ExhlblL'icﬂ—-LandlemL’eWerkenﬁemlis—Werk_-
. d—Exhibit** O —SampteFormroft-Fenant-Estoppet-Certificate-(Ses-Section-28:3)
e. Exhibit"E" - Shopping Center Sign Crileria B
_ mbl%ndlemmmbaiee(Seesecﬂon—a.s)

e

i. Addenda:
See attached Addendum




5. SHOPPING CENTER PLAN. “ “

The plan of the Shopping Center attached as Exhibit *'A"” shows, among other things, the principal improvements which initially
.comprise or will initially comprise the Shopping Center. Tenant agrees that Landlord may at any time and from time to time,
change the shape, size, location, number, and extent of the improvements now shown on Exhibit “A™ and may eliminate or
add any improvements to any portion of the Shopping Center, but Landlord agrees () not to materially change the size or
1ocation of the Premises without Tenant's consent, and (ii) that any such changes will not materlally adversely affect ingress -
10.and egress from the Premises, visibllity of the Premises or parking availability in the Shopping Center.

6. OTHER TENANCIES.

Landlord reserves the absolute right to effect such other tenancies and uses in the Shopping Center as Landlord, in Its sole
business judgment, determines best promotes the interests of the Shopping Center. Landlord and Landlord's Broker do not
represent, and Tenant does not rely on the possibility, that any specific tenant or number of tenants will occupy space in the
Shopping Center during the Term. . '

7. DELIVERY OF POSSESSION.

Landlord agrees to deliver to Tenant and Tenant agrees to accept from Landlord possession of the Premises promptly upon
substantial completion ot Landlord's Work. It for any reason Landlord does not deliver possession of the Premises to Tenant
with Landlord's Work substantially complete at least 30 days belore Tenant's Tentative Commencement Date, Landlord shall
not be subject to any liability for such failure, and the validity of this Lease shall not be impaired, but the Commencement Date
shall be delayed by the number of days delivery is delayed and Rent shall be abated until 30 days following the date of
substantial corﬁpletion of Landlord's Work in the Premises. Notwithstanding anything to the contrary contained herein, If
Landlord does not deliver possession of the Premises to Tenant on or before the Outside Date for Delivery of Possession, this
Lease shall terminate and be of no further force or effect, and Landlord and Tenant shall have no further obligations hereunder.

8. TENANT'S WORK.

Tenant shall commence construction of Tenant's Work as defined in Exhibit *'C"* no later than the date of substantial
completion of Landlord's Work in the Premises and shall diligently complete Tenant's Work. Landlord shall give Tenant not
less than 10 days' advance written notice of such anticipated date of substantial completion of Landlord's Work. Tenant shall,
at any time requested by Landlord or Landlord's architect, construct those portions of Tenant's Work necessary to enable
Landlord to proceed with Landlord’s Work hereunder. Tenant shall open the Premises for business within 30 days following
the date of substantial completion of Landlord's Work in the Premises.

9. RENT. -

9.1 Payment of Minimum Annual Rent. Tenant agrees to pay the Minimum Annual Rent during the Term for its use and
occupancy of the Premises. Minimum Annuatl Rent shall be payable in advance on the first day of each calendar month of the
Term without notice, setoff or deduction, in twelve (12) equal monthly instaliments during each year of the Term. If the Term
begins (or ends) on other than the first (or last) day of a calendar month, the Minimum Annual Rent for the partial month shall

be prorated on a daily basis, based on a 30 day month. Tenant shali pay Landlord the first installment of Minimum Annual Rent
when Tenant executes this Lease.

9.2 Adjusted Minimum Annual Rent.

a. The Minimum Annual Rent set forth at Section 3.h. shall be adjusted annually (the “*Adjustment Date"), commencing
on Tenant's First Adjustment Date. Adjustments, if any, shall be based only upon increases (if any) in the Index. The Index
in publication 3 months before the Commencement Date shall be the *'Base Index." The Index in publication 3 months
before each Adjustment Date shall be the *‘Comparison Index.”* As of each Adjustment Date, the Minimum Annual Rent
payable during the ensuing twelve-month period shall be determined by increasing the initial Minimum Annual Rent by
a percentage equal to the percentage increase, it any, in the applicable Comparison Index over the Base Index. lf the
Comparison Index for any Adjustment Date is equal lo or less than the Comparison Index for any preceding Adjustment
Date (or the Base Index, in the case of the First Adjusiment Date), the Minimum Annual Rent for the ensuing twelve-month
period shall remain the amount of Minimum Annual Rent payable during the preceding tweive-month period. Whenthe .
Minimum Annuat Rent payable as of each Adjustment Date is determined, Landiord shall promptly give Tenant written
notice of such adjusted Minimum Annual Rent and the corresponding adjusted Tenant's Sales Breakpoint and the
manner in which each was computed. The Minimum Annual Rent as so adjusted from time to time shall be the “‘Minimum
Annual Rent"’ for alt purposes under this Lease. ‘

b. If at any Adjustment Date the Index no longer exists in the form described in this Lease, Landlord may substitute any
substantially equivalent official Index published by the Bureau of Labor Statistics or its successor. Landlord shall use

any appropriate conversion factors to accomplish such substitution. The substitute index shalt then become the “Index"’
hereunder.

« a-Heginning with the Commencément Date and for the balance of the Term, Tenant shall pay to Landlord as “additional
%‘ rent’”” tFie-amount of taxes and assessments levied and assessed for any year upon the Premises and the underlying

Y Property (the "Premises Property Taxes'"). Such sum shall be prorated for any partial year of the Term on a daily basis,
§ based on a 360 day year:

If the Premises and the underlying Praperty are not separately assessed, but are assessed as part of the land and
improvements on a larger parcel (hersinafterthe 'Larger Parcel”), Tenant's share of Premises Property Taxes shall be
a fractional portion of the property taxes on the Largaria cel, the numarator of which Is the Floor Area of the Premises
and the denominator of which is the Floor Area of afi the areds-avallable for exclusive use and occupancy by tenantso

the Larger Parcel. Tenant shall pay Premises Property Taxes to Landierd as pan of Common Area Costs at the times
and in the manner provided for the payment of Common Area Costs at Section-25.3 of this Lease. For purposes hereof,
an equitable adjustment shall be made for buildings which are only partially completedeathe date such property taxes
become a lien. ' -

If any Premises Property Taxes (including any assessments which may be evidenced by improvement or
due-hereunder-may-be-paidin-anauainstaliments; enly-the-ameun

her bonds)
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b. The term '‘Premises Property Taxes' shall mean: (i) any fee, license fee, license tax 5

commercial rental tax, levy, charge, assessment, penalty or tax imposed by any taxing-atthority against the Premises,
Property or the Shopping Center, (i) any tax on Landlord's right to receive; O the receipt of, rent or income from.the
Premises, Property or the Shopping Center or against Landlnsé business of leasing space in the Shopping Center;
(iii) any tax or charge for fire protection, streets, sidewalks, road maintenance, refuse or other services provided to the
Premises, Property or Shopping Cenier-by or through any governmental agency; (iv) any tax imposed upon this

sTLandlord's interest in the Premises, Property or Shopping Center; and {v) any charge or fee

%\ transaction or based upon a [e-ass@ssment of the Premises, Property or Shopping Center due to a change in ownership

A\

tion of real propenty tax. ‘‘Premises Property Taxes'' do not,
anehise-inheriltance-or-estate-taxes.

'L-BA additiomtothe-dMmimmomrAnmrat Rentany oteT so suired-to- e PRty T aa U=

< Lease, Tenantshall pay as “‘percentage rental’’ a sum equal to the Annual Percentage Rental Rate timeg the-smfiount of Net '

Sales of Tenant (as "’Net Sales’ Is defined in Section 10.1 hereof) made from or upon the Premjsae-daring each calendar year,
less the amount of Minimum Annual Rent paid by Tenant during such calendar yearPercentage rental shall be computed
each calendar month and on or befare the date the following month’s.iastaliment of Minimum Annual Rent becomes due
Tenant shall pay to Landlord the amount by which the sum compUled as the Annual Percentage Rental Rate of Tenant’s Net
Sales during that period exceeds the Minimum_Asmaal Rent payable by Tenant during that period. Within 90 days after the
end of each calendar year the Net Saleeof Tenant during that calendar year and the amounts payable to Landlord as Minimum
Annual Rent and as percentaDe rental for that calendar year shall be determined. If Tenant has overpaid percentage rental,
Tenant sha]Lreeetvd a prompt refund of the overpayment; if Tenant has underpaid percentage rental, Tenant shall inmediately

Percentage rental due for any partial month of the Term shall be prorated on a daily basis based on a 30-day month. The
obligations hereunder shall survive the expiration of the Lease Term.

9.5 Additional Rent. Tenant shall pay, as additional rent, all sums of money required to be paid pursuant to the terms of this
Article 9, the sums to be paid pursuant to Articles 12, 22, 25 and Exhibit "C", and all other sums of money or charges required
10 be paid by Tenant under this Lease, whether or not such sums are specifically designated as “'additional rent.” All amounts
required to be paid by Tenant hereunder are sometimes collectively referred to as ‘Rent."”

9.6 Interest and Late Charges. l{ Tenant fails to pay when due and payable, any Rent, additional rent, or other sums due

from Tenant under this Lease, the unpaid amounts shall bear interest at the maximum \awful rate from the date due to the date
of payment.

Tenant acknowledges that its late payment of any monthly instaliment of Minimum Annual Rent will cause Landlord to-incur
certain costs and expenses not contemplated under this Lease, the exact amount of which is extremely difficult or impractical
to fix. Such costs and expenses will include, without limitation, loss of use of money, administrative and collection costs, and
processing and accounting expenses. Therefore, if any instaliment of Minimum Annual Rent is not received by Landlord from
Tenant by the fifth (5th) day of the month for which such instaliment is due, Tenant shall immediately pay to Landlord a late
charge equal to 10% of such installment. Such late charge is in addition to any interest due pursuant to the preceding
paragraph of this Section 9.6. Landlord and Tenant agree that this late charge represents a reasonable estimate of costs and
expenses incurred by Landlord from, and is fair compensation to Landlord for its loss suffered by, such nonpayment by Tenant.
Acceptance of this late charge shall not constitute a waiver of Tenant’s default with respect to such nonpayment by Tenant
nor prevent Landlord from exercising any other rights and remedies available to Landlord under this Lease.

9.7 Payment of Rent. All Rent and other payments due under this Lease shall be paid by Tenant to Landlord at Landlord’s

management offica in the Shopping Center, or at such other place as may from time to time be designated by Landlord in writing
at least 10 days prior to the next ensuing payment date.

10. NET SALES.

[ 1] N PRI NT m !
T &

merchandise or services sold in or from the Premises by Tenant, its subtenants, licenseas and/or concesslonares. réther
for cash or on credit and whether made by store personnel or by vending machines, but excluding the following”

(i) The selling price of all merchandise returned by customers and accepted for full credit or the amoupt6i discounts and
allowances made on such merchandise;

(i) The selling price of goods returned to sources or transferred to another store or warehguse owned by or affiliated with
Tenant;

(i The price allowed on all merchandise traded in by customers for credit or the ggrdunt of credit for discounts and allowances
made in lieu of accepting a trade-in;

(iv) Delivery charges;

(v) Cash refunds made to customers inthe ordinary course gl siness. This exclusion shall not include any amount paid or
payable for what are commonly known as trading stampa;

(vi) Interest, service or sales carrying charges ogefher charges, however denominated, paid by customers for extension of
credit on sales, where such charges are nolLirCluded in the merchandise sales price;

(vii) Receipts from pubtic telephones, etdmp machines or vending machines installed solely for the use of Tenant’s employees;

(viii) Sales taxes, so-called lu laxes, consumers’ excise taxes, gross receipts taxes and other similar taxes now or hereafter

imposed upon the sale gbrarchandise or services, but only it collected from customers separately from the selling price of
merchandise or seryices; and

(ix) Sales of$ixfures, equipment or property which are not stock in trade.

All sate€ originating at the Premises shall be considered as made and completed therein, even though bookkeeping and

4. - - e rATIoiwar
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Form No. 5203 Rev 5/92 ‘ (4)




2

\

treated as a sale for the full cash price al The tine of sale.

10.2 Statement of Net Sales. Tenant shall furnish Landlord with an accurate statement of Tenant's Net Sales withis30 days
atter the close of each calendar month, and an annual statement of Net Sales (which shall include a monthiy b ‘2akdown of
Net Sales) within 60 days after the close of each calendar year. Such statements shall be signed and certifipd as accurate by
Tenant. The annual statement of Net Sales shall be audited and certified as correct by Tenant’s Certitigd P ublic Accountant.
In addition, Tenant shall furnish Landlord with a copy of its state and local sates and use tax returnsAvithin 30 days after any
such return is filed or required 10 be filed with the appropriate governmental agency. :

Tenant shall keep and shall require any subtenants, licensees and/or concessionaires to keép, at the Premises or at such other
ptace approved by Landiord in writing, full and accurate books of account, records prd other pertinent data (inciuding cash
register receipts) of the gross sales, Net Sales, credits, refunds and other pertineptbusiness transactions made from or upen
or otherwise relating to the Premises. Such books, receipts and records shallife kept for not less than 2 years after the close
of each calendar year to which they relate and shall be available for inspgation and audit by Landlord and its representatives
at all times during regular business hours. Landlord's receipt of any stgiément of Net Sales or Tenant's payment of percentage
rental for any period shall not bind Landlord as to the correctnessef the statement or amount of the payment. Within 2 years
atier the receipt of any such statement, Landlord or its designatpd Certitied Public Accountant shall be entitied to audit Tenant’s
gross sales and Net Sales following 48 hours' advance wrisién notice to Tenant. Such audit shalibe conducted during normal
business hours at either the Premises of Tenant's pripefpal place of business. !t such audit determines that there has been
a deficiency in the payment of percentage rental, therf'such deficiency shall become immediately due and payabte with interest
at the maximum lawful interest rate from the da¥é said payment should have been made. In addition, it an annual statement
statement of Tenant is found to have underéfated Net Sales by more than 2% and if Landiord is entitled to any additional
percentage rental as a result of such ungérstatement, then Tenant shall pay all of Landlord's reasonable costs and expenses
incurred in connection with perforgaing such audit and collecting the amounts due Landlord. If such audit discloses an
additional tiability for percentaggséntal of $1,000 or mare for the period covered by the audit, Landlord may, in additionto any
other remedies it may have jef Tenant’s breach of this Lease, terminate this Lease by written notice to Tenant given within
60 days after Landlord's se€eipt of the audit report. Any information obtained from such statements, audits or inspections shall
be treated by Landliogd as confidential and shall not be disclosed except to carry out the purposes of this Lease, but Landlord
may divulge the gehtents of any such statements in connection with any financing arrangements involving, or assignment of
Landlord's intdfest in, the Premises, Shopping Center, or this Lease, or in connection with any administrative or judicial
proceedipgs in which Landlord is involved and in which such information is in issue.

Anyjdilure by Tenant to maintain and keep full and accurate books of account, records and other pertinent data as required

eTreuTTue o UG B d usiad gy Jred ¥ Hdboty UTNUS a 3 0 s1g:]e

11. POSSESSION AND USE. -

11.1 Permitted Uses and Prohibited Conduct. Possession of the Premises shall be delivered to Tenant free and clear of
all tanants and occupants and the rights of either, and free of fiens and encumbrances other than those specified in Article 15
hereof. Tenant shall use the Premises solaly for the purposes set forth in Tenant’s Use Clause and shall operate its business
only under the trade name specified as Tenant's Trade Name. Tenant shall not use or permit the Premises to be used for any
other purposes or under any other trade name. Tenant shall not, without the prior written consent of Land!ord, sell merchandise
from vending machines or allow any coin operated vending or gaming machines on the Premises. Tenant shall not use or
permit any person to use the Premises for conducting a second-hand store, auction, distress or fire sale or bankruptcy or going-
out-of-business sale, or for any use of purpose in violation of the laws, ordinances, regulations and requirements of the United
States or the State, County and City where the Shopping Center is located, or any other lawful authority. Tenant shall, during
the Term, keep the Premises in a clean and wholesome condition, free of any objectionable noises, odors or nulsances, and
shall comply with all health and police regulations. All trash and rubbish of Tenant shall be deposited only in receptacles
provided by Landlord and no other trash receptacles shall be permitied to remain outside the Premises or Building. Landlord
shall cause such receptacles tobe emptied and trash removed at Tenant's expense. Tenant shall not cause or permit waste
to occur in the Premises and shall not overload any floor or abuse the plumbing in the Premises.

Tenant may not display or sell merchandise or allow carts, portable signs, devices or any other objects to be stored or to remain
outside the defined exterior walls, roof or, permanent doorways of the Premises, or in Building hallways. No aerials or antennae
shall be erected on the roof or exterior walls of the Premises or Building without first obtaining, in each Instance, the written
consent of Landlord. Any aerial or antenna so installed without Landlord's writien consent may be removed without notice at
any time, at Tenant’s expense. Tenant shall not solicit or distribute materials in any manner in any of the Common Areas
(including automobile parking facifities and any enclosed mall of the Shopping Center).

11.2 Insurance Coverage Usa Restrictions. Tenant shall not carry any stock or goods or do anything in or about the Premises
which tends to increase the insurance rates on the Building or Shopping Center or impairs Landlord's ability to maintain
insurance coverage on the Building or Shopping Center. Tenant agrees to pay to Landlord promptly upon demand the amount
of any increases in Landlord's insurance premiums caused by Tenant's violation of these restrictions, whether or not Landlord
has consented to such act(s) by Tenant. If Tenant installs any electrical equipment in the Premises which overloads the
electrical lines of the Premises, Tenant shall, atits expense, make any changes and install any fire extinguishing equipment
required by Landlord’s insurance underwriters or applicable fire, satety and building codes and regulations. Nothing herein
contained constitutes Landlord's consent to such overloading. ' ‘

11.3 Deliveries. Tenant shall use its best efforts to complete all deliveries, loading, unloading and services to the Premises
before 10:00 a.m. each day. Tenant shall attempt to prevent any delivery trucks or other vehicles servicing the Premises from
parking or standing in tront of, or at the rear ot, the Premises from 10:00 a.m. to 9:00 p.m. of each day. Landlord reserves the
right to turther regutate the activities of Tenant inregard to deliveries to and servicing of the Premises, and Tenant agreesto
abide by such further non-discriminatory regulations of Landlord.

12. UTILITIES SERVICES.

12.1 Utilities Instaliation. Landlord agrees \hat 1o the extent provided for in Exhibit “GC" hereof, it will initially make available
to Tenant (i) facilities for the removal of sewage and the delivery to and distribution within the Premises of water, electricity,
1elephane service and natural gas (which shall be used by Tenant for cooking and demonstration of gas operated sales items
only) [these facilities are coliectively referred to in this Article 12 as “utilities"), and (ii) a heating, ventilation and air conditioning

fyee
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system (the '"HVAC system"}). Unless | ge2lord agrees otherwise, Tenant shall use onfy,those ulilities and any HVAC system
- provided for under Exhibit “'C"" to set”emises. if required under Exhibit “‘.arate meter shall measure the

consumption of utilities and/or the HVAU system.

If not required o be furnished by Landiord under Exhibit "C", Tenan! shall be rasponsible for obtaining any utilities and/or
HVAC system required for Tenant's business operations in the Premises.

12.2 Utilities and HVAC System Charges. Tenant shall pay for all ulllities used by Tenant on the Premises from and after
substantial completion of Landlord’s Work in the Premises. If Tenant's utilities and/or HVAC system are separately metered,
Tenant shall pay directly to the appropriate utility company the cost of all such utilities used on the Premises. If any of Tenant’s
utilities and/or HVAC system are furnished by Landlord without separate metering, then during the Tarm Tenant shall pay as
additional rent, monthly in advance, a utilities charge to reimburse Landlord for any such utilities furnished by Landlord to the
Premises. This utilities charge shall, at Landlord's election, be established (a) by an estimate of usage madae from time to time
by Landlord's engineer or the appropriate utility company, and Initially based on a typical store layout comparable to Tenant’s
proposed use of the Premises, or (b) a percentage of such total utility costs equal to a fraction, the numerator of whichis the
Fioor Area of the Premises, and the denominator of which is the Floor Area of Shopping Center actually being furnished with
utility service by Landlord at the time of billing. If Tenant's Premises is not separatety metered, such utilities and/or HVAC
charges may be billed with Tenant's share of Common Area Costs under Section 25.3. The utilities charge to Tenant hereunder
for utilities furnished by Landlord shall be based on utility rates which do not exceed those charged by the local public utility
company for services it would otherwise furnish directly to Tenant. It the Premises are not initially separately metered, Landlord
shall have the right, at its expense, 1o install separate meters for the Premises at any time during the Term.

12.3 Fallure to Pay. If Tenant fails to pay any amount due to Landlord hereunder within 10 days after receipt by Tenant of
a bill therefor, Landlord may (in addition to all other rights and remedies provided herein for breach of this Lease and if parmitied

by law) cut off and discontinue, upon 5 days' advance notice to Tenant and opportunity to cura, any such utilities furnished
1o the Premises by Landlord untii all such amounts are paid in fult. '

12.4 No Landlord Liabllity. Landlord shall not be liable in damages or otherwise for any failure or interruption of (i) any utility
service being furnished to the Premises, or (i) operation of the HVAC system, if any. No such failure or interruption shail entitle
Tenant to terminate this Lease or stop making any Rent or other payments due hereunder. '

13. INDEMNITY BY TENANT.

Tenant shall indemnify and hold Landlord harmless from any and all costs, claims or liability of any kind arising out of:
(a) Tenant's use and occupancy of the Premises, (b) the conduct of Tenant's business or any work, activity or other things
allowed or permitted by Tenant to be done in or on the Premises; (c) any breach or detault in the performance of any of Tenant's
obligations under this Lease; {(d) any misrepresentation or breach of warranty by Tenant under this Lease; and/or (e) any other
acts or omissions of Tenant, its agents, employees, invitees or contractors. Tenant shall, at Tenant’s expense, and by counsel
satisfactory to Landiord, defend Land!ord in any action or proceeding arising from any such claim or liabllity and shall indemnify
Landlord from and against all costs, attorney's fees, expert witness fees and any other expenses incurred in such action or
proceeding. As a material part of the consideration for Landlord’s execution of this Lease, Tenant hereby assumes all risk of
damage 1o property o injury to persons in, on or about the Premises from any cause, and Tenant hareby walves all claims
in respect thereof against Landlord, except for any claim arising out of Landlord’s gross negligence or wiliful misconduct, -

14. INSURANCE — WAIVER OF SUBROGATION.

14.1 Tenant’s Insurance Obligations. Tenant shall, from and after the earlier of (a) substantial completion of Landlord's Work
in the Premises, or (b) commencement of any of Tenant's Work in the Premises, and for the reminder of the Lease Term

maintain, at its expense, the following types of insurance coverage, in the amounts specitied and in the forms hereinafter
provided for:

(i) LIABILITY INSURANCE. Commercial general liability insurance (sometimes known as comprehensive general liability
insurance) insuring Tenant against liability for bodily injury, property damage {(including loss of use of property) and personal
injury arising out of the operation, use or occupancy of the Premises. Such policy shall be an occurrence form and shall include
Owner's and Contractor’s Protective Liability with respect to construction of improvements by Tenant on the Premises. Tenant
shall name Landlord as an additional insured under such policy. The initial amount of such insurance shall be not iess than
$1,000,000 per occurrence. The liability insurance obtained by Tenant under this Section 14.1(j) shall (1) be primary and non-
contributing; (2) contain cross-liability endorsements; and (3) insure Landlord against Tenant's performance under
Articie 13(a), (b) and (e} if the matters giving rise to the indemnity under Article 13 result from the negligence of Tenant, The

amount and coverage of such insurance shall not limit Tenant's liability nor relieve Tenant of any other obligation under this
Lease.

(i) PLATE GLASS. Insurance covering the full replacement cost of all plate glass on the Premises. Tenant shall have the option
to self-insure this risk. '

(i) TENANT IMPROVEMENTS. insurance covering all of the items specified as "Tenant's Work™ in Exhibit “'C"’, Tenant’s
jeasehold improvements, alterations, additions or improvements permitted under Article 16, and trade fixtures, merchandise
and personal property from time to time in, on or uponthe Premises. Such insurance shall cover not less than 100% of the
full replacement cost of the foregoing from time to time during the Term, and shall provide protection against any perilincluded
within the classification of fire, extended coverage, sprinkler leakage, vandalism, theft, malicious mischief and special extended

perils (all risk). Any policy proceeds shall be used far the repair or replacement of the property damaged or destroyed unless
this Lease is terminated under the provisions of Article 23 hereot.

(iv) GENERAL INSURANCE PROVISIONS.

(a) Anyinsurance required to be maintained by Tenant hereunder shallinclude a provision which requires the insurance

carrier to give Landlord not less than thirty (30) days' written notice prior to any cancellation or modification of such
coverage. ' :

(b) A certificate of the insurer or the insurer's legal representative evidencing the existence and amount of each insurance
policy required of Tenant hereunder shall be delivered 1o Landlord before the date Tenant is first given the right of
possession of the Premises, and thereafter at least 30 days prior to the expiration of any such policy. Landlord may, at
any time and from time to time, inspect and/or copy any insurance policies required to be maintained by Tenant hereunder.
No such policy shall be cancellable except after 30 days' written notice to Landlord. If Tenant fails to deliver any such

[T
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evidence of insurance to L.andlord reiulred under this Lease within the prescribed time period or If any such policy Is

cancelled or modified during the m without Landlord’s consent, Landl“btain such insurance coverage,
in which case Tenant shall reimb diord tor the cost of such insurance W een (15) days after receipt of a
statement therefor. '

{c) All insurance shall be maintained with companies holding a *'Generai Policy Rating" of A-XI! or better, as set forth
in the most current issue of *Best's Key Rating Guide."" Landlord and Tenant acknowledge the insurance markels are
rapidly changing and that insurance in the form and amounts described in this Sectlon 14.1 may not be avallable in the
future. Tenant acknowledges that the insurance described in this Section 14.1 is for the primary benefit of Landlord. it
at any time during the Lease Term, Tenant is unable to maintain the insurance required under the Lease, Tenant shall
nevertheless maintain insurance coverage which is customary and commercially reasonable in the insurance industry
for Tenant's type of business, as that coverage may change from time to time. Landlord makes no representation as to
the adequacy of such insurance to protect Landlord’s or Tenant's interests. Therefore, Tenant shall be responsibie for

obtaining any such additional propaerty or liability insurance which Tenant deems necessary to protect Landlord and
Tenant.

14.2 Landlord's Insurance Obligations. Landlord shall, in connection with its ownership and operation of the Shopping
Center, at alt times from and after commencement of Landlord’s Work in the Premises, maintain in effect policies of insurance
providing protection against the following liabilities and/or risks: (a) commaercial general liability insurance in an amount not
less than $1,000,000.00 combined single_limit for bodily injury and property damage, and (b) fire and extended coverage
insurance (including coverage for Common Area sprinkler damage, vandalism and malicious mischief, and, if required by any
lender holding a security interest in the Shopping Center or it deemed necessary by Landlord, fiood and earthquake insurance)
on the Building and Shopping Center in an amount not less than their full replacement cost {exclusive of the cost of excavations,
foundations and footings) from time to time during the Term. The types and coverages of insurance maintained by Landlord
hereunder shall be subject 1o such further requirements as may be imposed by Landlord's lender. Landlord shall also have
the right to maintain such additional types and coverages of insurance (including business Interruption insurance) as are
customary, prudent or reasonable for shopping centers similar to the Shopping Center. Landlord's obligation to carry the
insurance provided for herein may be satistied by blanket policies if the coverage required hereunder is satisfied.

14.3 Waiver of Subrogatlon. Landlord and Tenant (for themselves and their insurers) each hereby waive alt rights of recovery
against the other and against the officers, employees, agents and representatives of the other, against any of the parties to
the REA referred to in Article 15 hereol (the *'Parties") and against other tenants of the Shopping Center (provided such Parties
and other tenants have waived such rights against Landlord and Tenant), on account of any loss by or damage to the waiving
party or its property or the property of others under its control (including as to Tenant the Premises and its contents, and as
to Landlord the other portions of the Shopping Center), arising from any risk generally covered by fire and extended coverage
insurance. The foregoing waivers of subrogation shall be required hereunder only if (a) then available in the State where the
Shopping Center is located, and (b) such waiver does not invalidate the applicable policy. '

15. TITLE OF LANDLORD.

Landlord's estate in the Shopping Center and Tenant's leasehold estate in the Premises s subject to the liens or restrictions
of (a) any matters or documents of record (the “‘Matters of Record""), including the effect of any covenants, conditlons,
restrictions, easements, mortgages or deeds of trust, ground leases, rights of way or any construction, operation and reciprocal
easement agreement (the *REA™); and (b) the effect of any zoning laws of the City, County and State where the Shopping
Center is located. Tenant agrees that (i) Tenant and all persons in possession of Tenant's leasehold estate or holding under
Tenant will conform to and will not violate the terms of any REA or any other Matters of Record, and (if) this Lease Is subordinate
tothe REA, if any, and any amendments or modifications thereto. If the REA, if any, is not of record as of the date of this Lease,
then this Lease shall automatically become subordinate to the REA upon recordation of the REA. Tenant agrees to execute
and return to Landlord within 10 days after written demand therefor by Landlord, an agreement in recordable form satistactory

10 Landlord subordinating this Lease to the REA. Any REA shall not prevent Tenant from using the Premises for the purposes
set forth in Tenant's Use Clause.

16. TENANT'S RIGHT TO MAKE ALTERATIONS.

16.1 Permitted Improvements. Subject to the terms of this Article 16, Tenant may from time to time after completion of
Tenant's Work and at its own expense, make alterations, additions, improvements and changes (individually and collectively
referred 1o in this Article 16 as ‘‘improvement(s)"* in and to the interlor of the Premises atier first giving notice to Landlord of
the improvement work proposed to be done and providing Landlord with all plans for such proposed improvement work. Tenant
may not make any improvement which reduces the vatue of the Premises or is of a structural nature. No single improvement
costing more than $500.00 may be made without first obtaining the written approval of Landlord. In addition, no improvement
shall be made to any storefront, mechanical system, or exterior walt or 10 the roof of the Premises, nor shall Tenant erect
any mezzanine or increase the size of an existing mezzanine, unless and unti! the written consent and approval of Landlord is
first obtained.

No penetration into or through the roof or floor of the Premises may be made without Landlord's prior written approval of the -
reason for such penetration and the method by which it is to be done. If Landlord approves any such penstration, Landlord
shall have the absotute right to select and supervise the contractor performing such penetration. Tenant shall be liable for any
damage caused by any such penatration, whether or not so approved by Landlord.

Tenant shall reimburse Landlord for all costs incurred by Landlord (including architect's and/or engineer's fees) in approving

Tenant's plans for improvements and for reasonable costs incurred by Landlord in supervising any improvement work required
10 be approved by Landiord hereunder. :

16.2 Construction Requirements. Allimprovements to be made to the Premises which require the approval of Landlord shall
be pertormed under the supervision of a competent architect or competent licensed structural engineer and shall be made
in accordance with plans and spectfications first approved in writing by Landlord before'the commencement of work. All
improvements shall be constructed in a good and workmanlike manner in accordance with all applicable laws (including any
laws relating to the use of hazardous materials, such as asbestos containing materials) and diligently completed. Before
commencement of any construction, Tenant shall deliver a copy of the building permit to Landlord and shall provide Landlord
with a list of all contractors or subcontractors being used. Upon completion of such improvements, Tenant shall file a Notice
of Completion for record in the office of the County Recorder where the Shopping Center is located, as required or permitted
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by law. Tenant shall provide Landtord wildaas bullt” plans, coples of all construction l(acts.and prool of payment for all
labor and materials in connection with vements made to the Premises. Up*on or earlier termination of this
Lease, such improvements shall bacome a par of the Premises and shall not be r y Tenant. in constructing such

improvements, Tenant shall have the work performed in such a manner as notto obstruct access to the premises of any other
tenant in the Shopping Center.

163 Insurance Requirements. |f Tonant makes any permitted improvements to the Premises under the provisions of this
Article 16, Tenant shall carry insurance covering any such improvements satisfying the requirements of Section 14.1(iii). itis
expressly understood and agreed that no such improvements wilt be insured by Landlord under the insurance it may carry upon
the Building or Shopping Center, nor shall Landtord be required to reinstall any such improvements made by Tenant under any
provision of Article 23 for reconstruction of the Premises.

17. MECHANICS' LIENS.

171 Tenant's Covenants. Tenant shall pay all costs for work done by or for Tenant in the Premises (other than Landiord's Work),
and Tenant shall keep the Premises, Building and Shopping Center free of all mechanics' llens and other liens on account of
work done for Tenant. Tenant shall indemnity, defend and hold Landlord harmiess from and against any and all liability, l0ss,
damage, costs, attorneys' fees and all other expenses on account of claims of lien of laborers or materialmen or others for work
performed or materials or supplies furnished 1o or for Tenant or persons claiming under Tenant. In addition, Tenant shall keep
Tenant's leasehold interest and any of those improvements to the Premises which are or become property of Landlord pursuant
1o this Lease free of all attachment or judgment liens. Prior to commencing any work in or to the Premises (including the supply
of any labor, services or materials for the construction of improvements in the Premises under Articte 18 or Exhibit "'C""),

Landlord may require Tenant to provide demolition and/or lien and completion bonds in form and amount satistactory to
Landlord.

17.2 Tenant's Contest of Lien. |f Tenant desires to contest any claim of lien arising from work done by or for Tenant in the
Premises, Tenant shall first furnish Landlord adequate security in the amount of the claim, plus estimated costs and interest,
or a bond of a responsible corporate surety in such amount, conditioned on the discharge of the lien. If a final judgment

establishing the validity or existence of any such lien for any amount is entered, Tenant shall immediately pay and satisfy such
judgment.

173 Landlord's Right to Cure. |t Tenant is in default in paying any charge for which alien claim and suit to foreclose the lien
have bean filed, and Tenant has not given Landlord adequate security to protect the Premises, the property therein, and the
Building, Shopping Center and Landlord from liabllity tor such claim of lien, Landlord may (but shall not be required to) pay
the claim and any associated costs, and the amount 80 pald, together with reasonable attorneys' fees incurred in connection

with such payment shall be immediately due and owing from Tenant to Landlord. Tenant shall pay the amounts so owed to
Landlord with interest at the maximum lawful rate from the date of Landlord’s payment. :

17.4 Notice of Lien. If any claim of lien is filed against the Premises or any action affecting the title to the Premises or the

property therein is commenced, the party receiving notice of such lien or action shall immediately give the other party Written
notice thereof.

175 Notice of Non-Responsibility. Landlord or Its representatives shall have the right to enter and inspect the Premises at
all reasonable times and shall have the right to post and keep posted thereon notices of non-responsibility, or such other notices
which Landlord deems proper for the protection of Landlord's interest in the Premises. Tenant shall, before commencing any
work which might result in the filing of a lien, give Landlord written notice of its intention to so commence work In sufficient time
1o enable Landlord to post such notices.

18. ADVERTISING MEDIA.

Tenant shall not affix or maintatn upon the glass panes or supports of the show windows (or within 24" of any window), doors
or extarior walls of the Premises, any signs, advertising placards, names, insignia, trademarks, descriptive material or any other
like itam(s) without having first received the written approval of Landlord as to the size, typse, color, location, copy, nature and
display qualities of any such item. Tenant shall not atfix any sign to the roof of the Premises.

Tenant shall not utilize any advertising medium which can be seen or heard outside the Premises, including without limitation,
flashing lights, searchlights, loudspeakers, phonographs, radios or television. Tenant shall not display, paint or place any
handbills, bumper stickers or other adventising devices on any vehicte parked in the parking area of the Shopping Center, nor
shall Tenant distribute any handbills or other advertising devices in the Shopping Center.

Prior to initially opening for business in the Premises Tenant shall erect its storefront sign(s) in accordance with the provisions
of the sign criteria attached hereto as Exhibit “E"

19. FIXTURES AND PERSONAL PROPERTY.

19.1 Removal and Replacement. All of Tenant's trade fixtures, furnishings, furniture, signs and other personal property not
permanently affixed to the Premises (collectively referred to as “Personal Property’") shall be in good condition when installed
in or attached to the Premises by Tenant and shall remain the property of Tenant. If Tenant is not then in default under the terms
of this Lease, Tenant shall have the right to remove its Personal Property from the Premises, including without limitation,
counters, shelving, showcases, mirrors and other movable Personal Property, but prior to the expiration of the Term Tenant may
not remove so much of its Personal Property without immediately reptacing it with comparable or better quality Personal
Property, as to render the Premises unsultable for conducting the business specitied in Tenant's Use Clause. Tenant shall, at
its expense, immediately repair any damage 10 the Premises resulting from removal of its Personal Property, and on the
expiration or earlier termination of the Term shall teave tha Premises in & neat and clean condition, free of debris.

19.2 Fixtures. Allimprovements to the Premises made by or for Tenant, excluding Tenant’s Personal Property, but including
mechanical systems, light fixtures, floor coverings and partitions and all other items comprising Tenant's Work pursuant to

Exhibit “'C" (collectively referred to as “Fixtures''), shall become the property of Landlord upon expiration or earller termination
of this Lease. : ‘

19.3 Personal Property Taxes. Tenant shall pay before delinquency all taxes (including sales and use taxes), assessments,
license fees and public charges levied, assessed or imposed upon its business operations, merchandise, trade fixtures andlor
Personal Property. if any such items of property are assessed with any Larger Parcel as defined In Saction 9.3. Tenant shall
pay Landlord the taxes attributable to Tenant's personal property within 15 days after Tenant's receipt of a written statement
from Landlord setting forth such personal property taxes. Landlord shall reasonably determine the basis of prorating any such

b
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assessments and such determination siiall bs dbinding on Landlord and Tenant. Na taxes, assessments, fees or charges
retarred to and billed to Tenant under \ raph shall be considered to be taxes provisions of Section 9.3 hereof,

20. ASSIGNING, MORTGAGING, SUBLETTING, CHANGE IN OWNERSHIP,

20.1 One Year Prohibition Against Transfer. Landlord and Tenant acknowledge that the Shopping Center is an
interdependent enterprise and that each party's realization of the benefits of this Lease depends upon Tenant's creating and
maintaining a successful and profitable retail operation in the Premises. Landlord and Tenant further acknowledge that the
character and quality of Tenant's operation, and of the Shopping Center, will be enhanced by Tenant’s use of its best efforts,
for a reasonable period of time, to establish a successful business and business image. Landlord and Tenant further agree
that one year is a reasonable peried of time to attempt 10 achieve this goal. Accordingly, Tenant agrees that for a period of
one year from the date Tenant initially opens to the public for business in the Premises (the *‘Occupancy Perlod”), Tenant shall
not, and shall not have the power to, transfer or assign this Lease, sublet the Premises, enter into license or concession
agreements, or change ownership (such transactions are hereinafter individually and collectively referred to as a **Transfer"),
without first procuring the written consent of Landlord, which may be given or withheld in Landlord's sole discretion. After the
expiration of the Occupancy Perlod, Landlord’s consent to any Transfer shall not be unreasonably withheld, subject to the -
terms, covenants and conditions contained below.

20.2 Restrictions on Transfer. !f atter expiration of the Occupancy Period Tenant desires to effect a Transfer to anyone (a
“Transferee'') other than a successor, subsidiary, affiliated or controlling corporation of Tenant (an *'Affiliate’), Tenant shall
give written notice (‘' Transfer Notice'') to Landlord at least 60 days before the effective date of any such proposed Transter.
The Transfer Notice shall state (a) whether Tenant proposes to assign the Lease, sublet the Premises, enter into a license
or concession agreement or change ownership, (b) the proposed effective date of the Transfer, (c) the identity of the proposed
Transferee, (d)-a!l other material terms of the proposed Transfer, and (e) in detail the type of business operation the proposed
Transferee intends to conduct on the Premises. The Transfer Notice shall be accompanied by a copy of the proposed
agreement documenting the Transfer, or if none, a copy of any offers, draft agreements, letters of commitment or intent and
other documents pertaining to the proposed Transler. In addition, the Transfer Notice shall be accompanied by the proposed
Transferee's income statements and balance sheets covering the preceding 36-month period, and each shall be certified as
accurate by the Transferee. Landlord may, at any time within 30 days after its receipt of Transfer Notice, grant or withhold
consent to such proposed Transfer (which cansent shall not be unreasonably withheld under the business judgment standards
set forth in Section 20.3 below) by mailing written notice to Tenant of its decision (*'Decision Notice"). If Landlord consents

to the proposed Transfer Tenant may thereafter promptly effect a Transfer in accordance with the terms of Tenant's Transfer
Notice.

If Landlord consents to the proposed Transfer and Tenant does not consummate the proposed Transfer within 30 days after
receipt of Decision Notice, the provisions of the first paragraph of this Section 20.2 shall again apply.

20.3 Grounds for Withholding Consent. Landlord may withhold consent 1o a proposed Transfer if, in Landlord's reasonable
business judgment, any of the following is the case: (i) the proposed Transfer may result in deterioration in the quality of
merchandising operation conducted in the Premises, as compared to the merchandising operation conducted by Tenant prior
to the date of Transfer Notice; (ii) the proposed Transferee lacks a good business reputation or sufficient relevant business
experience; (iii) the financial worth of the proposed Transferee as of the date of Transfer Notice is less than the combined
financial worth of Tenant and Tenant's guarantor (if any) as of either the date of this Lease or the date of Transier Notice; (iv)
the proposed Transferee's proposed use of the Premises conflicts with Tenant's Use Clause or is otherwise incompatible with
the tenant mix of the Shopping Center; (v) the annual percentage rent Landlord reasonably anticipates receiving from the
proposed Transferee is significantly less than the annual percentage rent Landlord could reasonably anticipate receiving from
Tenant; or (vi) the proposed Transfer would breach any covenant of Landlord respecting radius restrictions, use or exclusivity

rights in any other lease, or any financing or other agreement relating to the Shopping Center. Any attempted or purported
Transfer without Landlord’s written consent shall be void and of no force or effect.

20.4 No Release from Liabllity. No Transfer, whether with or without Landlord's consent, shall relieve Tenant or any guarantor
of Tenant's obligations under this Lease, from its covenants and obligations hereunder during the Term. Tenant shall, promptly

upon demand, reimburse Landlord for Landlord's reasonable attorneys' fees incurred in conjunction with the processing and
documentation of any requested Transter.

20.5 Transferee's Obligations. Each Transfer to which Landlord has consented shall be evidenced by a written instrument
in form satisfactory to Landlord, and executed by Tenant and the Transferee. Each such Transteree shall agree in writing for
the benaetlit of Landlord to assume, be bound by, and perform the terms, covenants and conditions of this Lease to be
performed, kept or satisfied by Tenant, including the abligation to pay to Landlord all amounts coming due under this Lease.
One tully executed copy of such written instrument shail be delivered to Landlord. Failure to obtain in writing Landlord's prior
consent or otherwise comply with the provisions of this Article 20 shall prevent any Transfer from becoming effective.

20.6 Division of Profit Between Landlord and Tenant. Any sums or other economic consideration received by Tenant as
aresult of a Transfer, however denominated, which exceed, in the aggregate, (i) the total sums which Tenant |s abligated to
pay Landlord under this Lease (prorated to reflect obtigations allocable to any portion of the Premises subleased), plus (i) the
unamortized value of leasehold improvements to the Premises paid for by Tenant prior to the date of Transfer Notice,
depreciated on a straight-line basis over the Term, plus (iii) any real estate brokerage commissions or fees payable by Tenant
in connection with such Transier, plus (iv) cosis of renovation or construction of improvements to the Premises for the benefit
of the Transferee required to be paid for by Tenant as a part of the Transfer, shall be divided equally between Landlord and
Tenant. Landlord's share of such profit shall be paid to Landiord promptly following its receipt, as additional rent under this
Lease. Such payments shall not affect or reduce any other obligations of Tenant hereunder. Landlord shall have the right to
audit Tenant’s books and records during normal business hours at either the Premises or Tenant's principal place of business
upon 48 hours' advance wrilten notice for the purpose of verifying Tenant's.compliance with its obligations hereunder.

20.7 Further Restrictions. Tenant shall not, without the prior written consent of Landlord (which consent may be granted or
withheld in Landiord's sole discretion), mortage or hypothecate this Lease or any interest herein. Tenant shall not permit the -
Premises 1o be used by any party other than Tenant or a permitted Transferee. Any of the foregoing acts without such consent
shall be void and shall, at the option of Landlord, terminate this Lease. For purposes of this Article 20, if Tenant is a partnership,
any withdrawal(s) or change(s) of partners cumulatively owning a 50% or more interest in the partnership, or if Tenant is a

- corporation, any transfer(s) cumulating 50% or more of its stock, shall constitute a voluntary Transfer and shall be subject to
the provisions hereof. This Lease shall not, nor shali any interest of Tenant herein, be assignable by operation of law without
the written consent of Landlord.
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21. TENANT'S CONDUCT OF BUSINESS.

21.1 Tenant's Operating Covenants. Tmees that from and after its Initia! ope usiness it shall, subject to the
provisions of Section 23.5 heraof, operate duct its business in the Pramises duriM®a!'®®opping Center Business Hours

(as hereinafter defined) and in accordance with the provisions of this Lease. Tenant shall at all times keep and maintain in the
Premises an adequate stock of merchandise and trade fixtures to satisfy the usual and ordinary demands and requirements
of its customers and shall keep the Premises in a neat, clean and orderly condition.

21.2 Hours and Days of Operation. Tenant recognizes that it is in the interests of both Tenant and Landlord to regulate the
minimum hours of business lor all tanants of the Shopping Center and Tenant agrees that commencing with its initial opening
for business in the Premises and for the remaindér of the Term it shall be continuously open fo. business during all hours on
all days that the Shopping Center is open for business to the public, as determined by Landlord in its sole discretion (the
“‘Shopping Center Business Hours'"). Tenant further agrees to continuously illuminate its window displays, exterior signs and
exterior advertising displays during Shopping Center Business Hours. Notwithstanding anything to the contrary contalned
herein, Tenant shall not be required to remain open on Sundays or national holidays.

21.3 Radlus Provision. I, during the first 5 years after Tenant initially opens for business in the Premises, Tenant directly or
indirectly operataes or owns within Tenant's Radius any type of business (other than a business already operated or owned by
Tenant on the date of this Lease) similar to its business in the Premises (a ' Similar Business'"), Landlord may, at its option and
for so long as Tenant is operating such Similar Business(es), include the net sales (as ''Net Sales" is defined in Section 10.1)
of each such Similar Business with the Net Sales made from the Premises for the purpose of computing the percentage rent
due from Tenant under this Lease. Tenant shall provide Landlord with a statement of Tenant's Net Sales in accordance with
the provisions of Sections 10.1 and 10.2 hereof for each Similar Business operated by Tenant within Tenant's Radius. If after
expiration of this 5 year period Tenant continues to operate an existing Similar Business or opens another Similar Business
within Tenant's Radius, then the Minimum Annual Rent payable under Article 9 hereof shall be adjusted promptly following
expiration of such 5 year period in the case of an existing Similar Business(es), and from time to time upon the opening ot
another Similar Business, in the following manner: From the statements of Net Sales submitted by Tenant under Article 10 and
this Section 21.3, Landlord shall compute a sum which represents the highest annual percentage rental paid or payable by
Tenant under Sections 9.4 and 21.3 hereof during any consecutive 12 month period of the immediately preceding 60 month
period, and this sum, if any, shall be added to the amount from time to time specified in Sections 3.h., 9.1, 9.2 and this
Section 21.3 as the then Minimum Annual Rent. This resulting sum shall be the new Minimum Annual Rent payable beginning
with the expiration of the first 5 years of the Term or the date of opening for business of such other Similar Business(es) within
Tenant's Radius, whichever is applicable, and shall ba subject to further adjustment thereafter in accordance with Section 9.2
hereof. Whenever a Similar Business opens for business within Tenant's Radius, Tenant shalt give Landlord written notice of
the location and opening date of such Similar Business. Landlord shall give. Tenant written notice of the new Mintimum Annual
Rent payable by Tenant hereunder whenever adjusted as herein provided.

22. REPAIR AND MAINTENANCE OF THE PREMISES.

22.1 Tenant's Obligations. Tenant shall, at its expense and at all times from and after substantial completion of the Fremises,
repair, replace and maintain in good and tenantable condition, the Premises and every part thereof {(except portions of the
Premises 1o be maintained by Landlord under Section 22.2), including without limitation, the utility meters, pipes and conduits
serving the interlor of the Premises, all fixtures, the storefront, plate glass, all signs, locks and closing devices, all window sashes,
casements or frames, doors and door frames, security grilles or similar enclosures, floor coverings, including carpeting, terrazzo
or other special flooring, all other equipment installed in the Premises, and all such items of repair, maintenance, alteration
and improvement or reconstruction to the Premises as may at any time or from time to time be required by any governmental
agency having jurisdiction thereof. All exterior and interior glass in the Premises shall be maintained by Tenant and any glass
broken shall be promptly replaced by Tenant at its expense with glass of the same kind, size and quality.

Landlord shall, at Tenant's expense, contract with a qualified service company for the monthly maintenance of the HVAC system

serving the Premises. L.andlord may bill Tenant for the cost of such HVAC maintenance contract as part of Common Area Costs
under Article 25 hereof. ‘ ‘

Upon surrender of the Premises, Tenant shall deliver the Premises 1o Landlord in good order, condition and repair, but Tenant
shall not be responsible for ordinary wear and tear to the Premises, damage due to insured casualty losses covered by Article 23
or for any items of repair which are Landlord's obligation under Section 22.2.

22.2 Landlord's Obligations. Subject to Tenant’s obligations under Section 22.1 and Landlord's further obligations, if any,
under Section 25.2, Landlord shall, at the expense of Tenant and all other tenants of the Shopping Center, repair and maintain
in good and tenantable condition the rool, exterior walls, structural parts of the Premises and Building (including the structural
floor) and HVAC system serving the Premises. Landlord shali bill Tenant for Tenant’s Proportionate Share of the cost of such
repairs and maintenance as a part of Common Area Costs under Article 25 hereol.

Notwithstanding anything to the contrary contained herein, (1) Tenant shall be responsible for the cost of repairs to the HVAC
system serving the Premises (which Landlord may bill to Tenant as a part o Common Area Costs under Article 25 hereof), and
(2) Tenant shall be responsible at its expense for making any repairs necessitated by reason of the negligence of Tenant, or
by reason of the failure of Tenant o perform or observe any of ils obligations under this Lease or by reason of alterations,
additions, or improvements to the Premises made by Tenant. Notwithstanding the foregoing, Landlord shall have the right (but
shall not be required to) make such repairs so necessitated by Tenant. If Landlord elects to make such repairs on Tenant's behait,
Tenant shall pay to Landlord any such costs incurred by Landlord promptly following receipt of a bill therelor.

It is understood and agreed that Landlord is under no obligation to make any repairs, alterations, replacements or improvements

to the Premises or the mechanical equipment exclusively serving the Premises at any time except as expressly set forthin this
Lease.

Notwithstanding anything to the contrary contained in this Lease, Landlord shall not be liable to Tenant for failure 1o make repairs
required of Landlord hereunder unless Tenant has previously notified Landford in writing of the need for such repairs and

Landlord has failed to commence and complete those repairs within a reasonable period of time following receipt of Tenant's
notice. :

223 Tenant's Fallure to Maintain Premises. If Tenant fails to repair or maintain the Premises, or any part thereof, in a manner
reasonably salisfactory to Landlord, Landlord shall have the right (in addition to all other rights and remedies provided herein
for breach of this Lease), upon giving Tenant reasonable writlen notice of its election to do so (and opportunity to cure), to make

e
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be paid 10 Landiord by Tenanl promptly wingreceipt of a bill theretor.

224 Landlord's Right of Entry. Landl“ulhoﬁzed representatives may enter l”es at alltimes during Shopping
Center Business Hours to inspect the Premises, make repairs to the Premises authorized hereunder or perform any work therein
(i) needed to comply with any laws, ordinances, rules or regutations of any public authority or the Insurance Services Office
or any similar body, (ii) that Landlord deems necessary to prevent waste or deterioration in or to the Premises if Tenant fails
1o make repais or perform required work promptly after receipt of written demand from Landlord, or (lii) that Landlord deems
necessary in connection with the expansion, reduction, remodeling, or renovation of any portion of the Shopping Center.
Nothing herein implies any duty of Landiord to do any such work which, under any provision of this Lease, Tenant is required
to do, nor shall Landlord’s performance of any repairs on behait of Tenant constitute a walver of Tenant's defauilt in failing to
do such work. No exercise by Landlord of any rights hereunder shall entitle Tenant to any compensation, damages or abatement

of Rent for any injury or inconvenience occasioned by such exercise. If Landiord makes or performs any repairs provided for
in (i) or (ii) above, Tenant shall pay the cost thereo! to Landlord as additional rent promptly upon receipt of a bill therefor.

23. CASUALTY DAMAGE AND RECONSTRUCTION.

231 Insured Casualty. If the Premises are damaged by fire or other perils covered by Landlord's fire and extended coverage
insurance, then within 90 days after the date of such damage Landlord shall commence repair, reconstruction and restoration
of the Premises and diligently complete such repairs, in which-event this Lease shall continue in full force and effect.
Notwithstanding the foregoing, if there is partial or total destruction of the Premises during the last 3 years of the Term, Landlord
and Tenant shall each have the option to terminate this Lease by written notice to the other given within 30 days after such
dastruction. For purposes of this option “partial destruction” shall mean destruction to the extent of 33%% or more of the full
replacement cost of the Premises as of the date of destruction.

23.2 Uninsured Casualty. If the Premises are damaged to any extent by act of war, nuclear reaction, nuclear radiation or
radioactive contamination, or from any other casualty not covered by Landlord's fire and extended coverage insurance
(including fiood or earthquake damage if not covered under insurance maintained by Landlord), Landlord may within 90 days
following the date of such damage, either (a) commenca repair, reconstruction or restoration of the Premises and diligently
complete it, in which event this Lease shall continue in full force and effect, or (b) elect not to repair, reconstruct or restore the
Premises, in which event this Lease shall cease and terminate as of the date of destruction. In either such event Landlord shall
give Tenant written notice of its election hereunder within said 90 day period.

233 Reconstruction Responsibliities. Any reconstruction of the Premises under this Article 23 shall conform to the provision
of Exhibit “C" and shall cover all work set forth therein as **Landlord’s Work"* and *'Tenant's Work"'. Landlord shall reconstruct
the Premises only to the extent of Landlord’s Work. Tenant, at ils expense, shall reconstruct all items set forth as Tenant's Work,
and shall replace its merchandise, trade fixtures, furniture, furnishings and equipment. Tenant shall commence reconstruction
of Tenant's Work promptly upon delivery to it of possession of the Premises by Landlord with Landlord's Work substantially
completed and shall diligently complete Tenant’s Work, replace its merchandise, trade fixtures, furniture, furnishings and
equipment, and resume normal business operations in the Premises. -

234 Releasefrom Llabmt;‘r, Upon any termination of this Lease under any of the provisions of this Article 23 each party shall
be released from further obligations to the other party under this Lease, except for any obligations which have previously
accrued. In the event of termination of this Lease, alt proceeds from Tenant's fire and extended coverage insurance under
Section 14.1 covering the items set forth as “*Tenant's Work"" in Exhibit “C" and Tenant's leasehold improvements, but excluding
proceeds for trade fixtures, furnishings, furniture, merchandise, signs and other personal property, shall be paid to Landlord.

2495 Abatement of Rent. In the event of raconstruction of the Premises under this Article 23, the Minimum Annual Rent
otherwise payabte under this Lease shall be abated propontionately with the degree to which Tenant's use of the Premises Is
impaired. Such abatement shall commence on the date of destruction and continue during any period of reconstruction and
replacement provided for in Section 23.3. Tenant shall continue to operate its business on the Premises during any such
abatement period to the extent practical as a matter of prudent business management, and the obligation of Tenant to pay
percentage rental and additional rent hereunder shall remain in full force and effect. Tenant shalt not be entitled to any
compensation or damages from Landlord for loss of the use of the whole or any part of the Premises, Building, Shopping Center

or Tenant's personal property, or for any inconvenience or annoyance suffered by reason of damage or destruction thereto,
or the reconstruction or replacement thereof.

236 Walver of Statutory Rights of Termination. Tenant hereby waives any statutory rights of termination which may arise by

reason of any partial or total destruction of the Premises, Building or Shopping Center which Landlord is obligated to restore
or may restore under any of the provisions of this Lease. .

24. EMINENT DOMAIN.

24.1 Takings Resulting In Termination. if the entire Premises is appropriated or taken (a “'taking") under the power of eminent
domain by any public or quasi-public authority (an “‘authority™), this Lease shall terminate as of the date of such taking.

If 25% or mors of the Floor Area of the Premises is taken under the power of eminent domain by any authority, or if by reason
of any taking, regardless of the amount taken, the remainder of the Premises is not one undivided parcel of property, either
Landlord or Tenant may terminate this Lease as of the-date Tenant is required to vacate a portion of the Premises, upon giving
notice in writing of such election within 30 days after receipt by Tenant from Landlord of written notice that the Premises have
been so taken. Landlord shall promptly give Tenant notice in writing of any taking after learning of it.

If more than 25% of the Floor Area of the Shopping Center or of the Common Areas is taken (whether or not the Premises are
s0 taken) under the power of eminent domain by any authority, Landiord shall have the right to terminate this Lease as of the

date any such areas are to be initially vacated by giving Tenant written notice of such election within 30 days of the date of such
taking. '

If this Lease is terminated as provided in this Section 24.1 Landlord and Tenant shall each be released from any further -
obligations to the other party under this Leass, except for any obligations which have previously accrued.

24.2 Takings Not Resulting in Termination. If both Landlord and Tenant elect not to exercise any right granted hereunder to
terminate this Lease in connection with a taking, or the Lease is not terminable in connection with a taking, Tenant shall continue
10 accupy that portion of the Premises which was not taken, and (a) at Landlord's cost and expense and as soon as reasonably
possible, Landiord will restore the Premises on the land remaining to a comptete unit of like quality and character as existed

i
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priar to such taking; and (b) the Minimum Annual Rental proviaed Tor 1N JBGUON 3.1, BN ATUGIS I Siin WS ISuuLsy un ary
equitable basis, taking into account the “:Iue of the portion of the Premises takegms compared to the portion remaining.
Tenant hereby waives any statutory rig ination which may arise by reason *ial taking of the Premises under
the power of eminent domain.

243 Award. |l this Lease is terminated under Section 24.1, or medified under Section 24.2, Landlord shall be entitled to receive
the entire condemnation award for the taking of all real property interasts in the Premises. The Rent and other charges for the
last month of Tenant's occupancy shall be prorated and Landlord shali refund to Tenant any Rent or other charges paid Iin
advance. Notwithstanding the foregoing and provided Tenant’s award does not reduce or atfect Landlord's award, Tenant’s
right to receive a condemnation award for the taking of its merchandise, Personal Property, goodwill, relocation expenses and/or
interests In other than the real property taken shall not be affected in any manner by the provisions of this Section 24.3.

244 Transfer Under Threat of Taking. For the purposes of this Article 24, a voluntary sale or conveyance under threat of and
in lieu of condemnation shall be deemed a taking under the power ol eminent domain.

25. COMMON AREAS. #

251 Use of Common Areas. Tenant and its employees and invitees are, except as otherwise specifically provided in this Lease
or the Shopping Center rules and regulations or as otherwise designated from time to time by Landlord, authorized to use the
Common Areas in common with other persons during the Term. Landlord agrees that the Common Areas shall be Initially
constructed on the areas genarally shown on Exhibit “’A", and, subject to the preceding sentence, shall be maintained and
operated at all times following completion thereo! for the benefit and/or use of the customers and patrons of Tenant and of other

tenants, owners and occupants of the Shopping Center. The original construction and installation of the Common Areas shall
be at Landlord’s expense. :

252 Landlord's Maintenance Responsibilities; Common Area Costs. Landlord shall keep the Common Areas and Shopping
Center neat, clean and orderly, properly lighted and landscaped, and shall repair any damage to Common Area and Shopping
Center facilities. Notwithstanding the foregoing, all expenses Incurred by Landlord In connection with the operation, repair,
cleaning and maintenance of the Common Areas and the Shopping Center (*‘Common Area Costs") shall be charged and
prorated in the manner set forth in this Article 25.

Common Area Costs shall include without limitation, all sums expended in connection with the Common Areas and Shopping
Center for: general maintenance and repairs; resurfacing; painting; restriping; cleaning; trash removal; snow and ice removal;
sweeping and janitorial services; lighting, HVAC and other utitity expenses; maintenance, repair, cleaning and replacement
of public toilets, music program equipment and loudspeakers, sidewalks, stairways, curbs, Shopping Center signs, sprinkier
systems, planting and landscaping, floors, walls, ceilings, roofs, skylights, windows, directional signs, markers and bumpers,
fire protection systems and equipment (including fire sprinklers), security systems, lighting systems and fixtures (including
replacement of tubes and bulbs), storm drainage systems, plumbing, electrical, HVAC and other utility systems which do not
exclusively serve the interior of tenants’ premises, and all mechanical equipment {including automatic door openers, escalators
and elevators); personnel to implement the foregoing services, including, if Landlord deems necessary, the cost of security
guards; all on-site costs and personnel expenses of Landlord incurred to manage the Shopping Center (which may be
contracted for with third parties); all real (as generally defined in Section 9.3b of this Lease) and personal (as generally defined
in Section 19.3 of this Lease) property taxes and assessments on the improvemants and land comprising the Common Areas
and Shopping Center or any personalty in use on the Common Areas or Shopping Center; any sums paid to third parties for
the purpose of seeking reduction of property taxes; any governmental imposition or surcharge imposed upon Landtord or
assessed against any portion of the Common Areas or Shopping Center; depreciation on maintenance and operating
machinery and equipment (it owned) and rental paid for such machinery and equipment (if rented); and premiums for adequate
comprehensive general liability and property damage insurance covering Landlord's ownership and oparation of the Common
Areas and Shopping Center, fire and extended coverage insurance on the Common Areas and the Shopping Center (which
may include earthquake and flood damage endorsements) and vandalism and plate glass insurance covering the Common
Areas and Shopping Center. Common Area Costs shall also include a charge for appropriate reserves for the costs of repalnting,
re-roofing and resurtacing Common Areas. In addition, Common Area Costs shall include a sum to be payable to Landlord for
supervision of the Common Areas and for accounting, bookkeeping and collection of Common Area Costs, in an amount equal
10 10% of the total of all of the foregoing Common Area Costs incurred in each calendar year. Landlord may have any or all

services and management performed in connection with the Commaon Areas and Shopping Center provided by an independent
contractor(s).

i Landlord acquires, canstructs or makes available for Common Area purposes land or improvements not shown as part of
the Shopping Center an Exhibit A", then Common Areas Costs shall also include all of the expenses temized above incurred
and paid in connection with such additional land or improvements.

253 Method of Payment. Portions of the Shopping Center may be owned or Jeased by the occupants of those buildings
designated by Landiord as a *‘Major Store" on Exhibit “A" (hereinatter referred to as the ‘'Major Store Occupants™). The
contributions of the Major Store Occupants towards the Common Area Costs shall be credited toward payment of the entirety

of the Common Area Costs and the balance of the Common Area Costs shall be prorated among the other tenants of the
" Shopping Center in the following manner:

(i) From and after the date Rent has commenced, and thereatter during the Term, Tenant shall pay to Landlord, on the first day
of each calendar month, an amount estimated by Landlord to be Tenant's Proportionate Share of Common Area Costs tor the
period covered by such estimate. This estimated monthly charge may be adjusted by Landlord at the end of any calendar month
on the basis of Landlord's experience and reasonably anticipated Common Area Costs.

(i) Within 60 days following the end of each calendar year (or as soon thereatter as possible), Landlord shall furnish Tenant
with a statement showing the actual total of Common Area Costs for the preceding year, the actual amount of Tenant's
Proportionate Share of Common Area Costs for that year and the payments made by Tenant for that year under subparagraph (i)
above. If Tenant's Proportionate Share of Common Area Costs exceeds the estimated payments made by Tenant under
subparagraph (i) above, Tenant shall pay Landlord the deficiency within 10 days after receipt of such statement. It Tenant's
estimated payments exceed Tenant's Proportionate Share of Common Area Costs, Tenant may offset the excess against
payments thereafter coming due under subparagraph (i) above or receive a refund following the expiration of the Term. There
shall be an appropriate adjustment of Tenant's Proportionate Share of Common Area Costs as of the commencement of Rent
and expiration of the Term. Landlord'’s and Tenant's obligations hareunder shall survive expiration of the Term.
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Tenant's failure to pay any sums due herennder shall constitute a default under this Lease equivalent 10 a fallure to pay Minimum

Annual Rent when due. ” ”
254 Control of Common Areas. Landlof sian have the right at all times to determin ure and extent of the Common

Areas and 10 make changes from time to time which in Landlord's opinion are desirable and in the best interests of all persons
" using the Common Areas. Landlord's rights hereunder Include without limitation, the right to install, remove, relocate and

change driveways, entrances, exits, automobile parking spaces, the direction and flow of traffic, prohibited areas, landscaped
areas, utitities and all facilities of the foregoing. :

Landlord shall have exclusive control of the Common Areas, and may, without limitation, lease space within the Common Areas
10 tenants for the sale of merchandise or services, and permit advertising displays, educational displays and entertainment
in the Common Areas; provided, however, none of the foregoing shall materially adversely affect the visibllity or accessibility
of the Premises. Landlord may at any time and from time to time during the Term exclude and restrain any person from use
or occupancy of the Common Areas, except for bona fide customers, patrons and service suppliers of Tenant and other tenants
and occupants of the Shopping Center who use the Common Areas in accordance with the rules and regulations then
established by Landlord. The rights of Tenant under this Article 25 shall at ali times be subject to the rights of Landlord, the other
tenants of Landlord and the other owners and occupants of the Shopping Center to use the Common Areas in common with
Tenant. Tenant shall not create or permit any obstructions in the Common Areas and shall permit its customers, patrons and

service suppliers to use the Common Areas only for normal parking and ingress and egress to and from the Building occupied
by Tenant.

255 Rules and Regulations. Landlord shall have the right to establish, and from time to time change, alter and amend, and
1o enforce against Tenant and the other users of the Common Areas, such reasonable rules and regulations (including the
exclusion of employees' parking from Common Areas) as Landlord may deem necessary or advisable for the proper and
efficient operation and maintenance of the Common Areas and Shopping Center. The rules and regulations may include,
without limitation, the hours during which the Common Areas, including any enclosed malt, shall be open for use. If incorporated

as a part of this Lease as of the effective date of this Lease, Tenant shall comply with the Rules and Regulations attached to
this Lease as Exhibit *'B"".

256 Employee Parking. Landlord shall at all times have the right to designate a particular parking area 10 be used by
employees of Tenant and other occupants of the Shopping Center and any such designation may be changed by Landlord from
time to time. Tenant and its employees shall park their cars only in those portions of the Common Areas, if any, designated for
that purpose by.Landlord. Tenant shall furnish Landlord from time to time with an accurate current list of its and all its employees’
automobile license plate numbers within 15 days after taking possession of the Premises and thereafter within 5 days after any
change in the accuracy of the list. If Tenant or its employees fall to park their cars in designated parking areas, Landlord may
charge Tenant $25.00 per day per car for each such violation and shall have the right to have any such car towed away. All
amounts due under the provisions of this Section 25.6 shall be payable by Tenant within 10 days after demand by Landlord.

26. DEFAULTS BY TENANT.

—_—

26.1 Events of Default. Each of the following shall constitute a material defaultt and breach under this Lease:

(a) If Tenant is at any time in default of its obligation to pay any Rent or other charges, and such default continues for more than
10 days after written notice of such default;

(b) If Tenant is in default in the prompt and full parformance of any other of its obligations under this Lease and such default
continues more than 30 days after written notice specifying the particulars of such default;

(c) If Tenant vacates or abandons the Premises or otherwise {ails to occupy and operate the Premises in accordance with
Article 21; :

(d) (i) If Tenant or any guarantor of this Lease makes a general assignment or general arrangement for the benefit of creditors;
or (ii) if a petition for adjudication of bankruptcy or for rearganization or rearrangement is filed by or against Tenant or any
guarantor and is not dismissed within thirty (30) days; or (ill) if a trustee or receiver is appointed to take possession of
substantially all of Tenant's assets located at the Premises or of Tenant's interest in this Lease and possession is not restored
to Tenant within thirty (30) days,; or (iv} if substantially all of Tenant's assets located at the Premises or of Tenant's interest in
this Lease is subjected to attachment, execution or other judicial seizure which is not discharged within thirty (30) days. it a
court of competent jurisdiction determines that any of the acts described in this subparagraph (d) Is not a default under this
Lease, and a trustee is appointed to take passession of Tenant's assets or if Tenant remains a debtor in possession and such
trustee or Tenant transfers Tenant's interest in this Lease, then Landlord shall receive, as additional rent, the excess, if any, of

the rent (or any other consideration) paid in connection with such assignment or sublease over the Rent payable by Tenant
hereunder; or

(e) It any guarantor of the Lease revokes or otherwise terminates, or purports to revoke or otherwise terminate, any guaranty

of all or any portion of Tenant's obligations under the Lease. Unless otherwise expressly provided, no guaranty of the Lease
is ravocable.

26.2 Remedies Upon Breach of Lease. On the occurrence of any breach of this Lease by Tenant, Landlord may, at any time

thereatter, with or without notice or demand and without limiting Land!ord in the exercise of any right or remedy which Landlord
may have:

(a) Terminate Tenant's right to possession of the Premises and reenter the Premises by any lawful means, in which case this
Lease shall terminate. In such case Tenant shall immediately surrender possession of the Premises to Landlord; or

(b) Maintain Tenant's right to possession of the Premises, in which case this Lease shall continue in effect whether or not Tenant
has abandoned the Premises. In such event Landlord shall be entitled to enforce all Landlord’s rights and remedies under this
Leass, inciuding the right to recover the Rent as it becomes due and Landlord shall have the right to occupy or re-let the whote
or any part of the Premises for the account of Tenant; or

(¢) Pursue any other remedy now or hereatter available to Landlord under the laws or judicial decisions of the state in which
the Shopping Center is located.

It Landlord reenters the Premises under the provisions of subparagraph (b) above, Landlord shall not be deemed to have

terminated this Lease, or the liability of Tenant to pay any Rent or other charges that are due or thereafter accruing, or Tenant's

liability for damages under any of the provisions hereof. In the event of any entry or taking possession of the Premises as
i
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from the Premises any personal prope d lherein andto place it in storage al warehouse at the expense and

atoresald, Landlord shall have in additioi {o its rights under Section 26.4 hereof, the rlil. but not the obligation, to remove
risk of Tenant.

Notwithstanding any other term or provision hareof 10 the contrary, this Lease shall terminate on the occurrence of any act which
atfirms Landlord's intention 1o terminate this Lease as provided in this Section 26.2, including the filing of an unlawful detainer
action ‘against Tenant. On such termination, Landlord’s damages for default shall include all costs and fees, including
reasonable attorneys' fees, incurred by Landlord in connection with the filing, commencement, pursuing or defending of any
action in any bankruptcy court or other court with respect to the Lease, the obtaining of reliet from any stay in bankruptcy
restraining any action to evict Tenant, or the pursuing of any action with respect to Landlord's right to possession of the Property.
All such damages suffered (apart from Minimum Annual Rent and other Rent payable hereunder) shall constitute pecuniary
damages which must be reimbursed to Landlord prior to assumption of the Lease by Tenant or any successor to Tenant in any
bankruptcy or other proceeding.

Landlord’s exercise of any right or remedy shall not prevent it from exercising any other right or remedy.

It is understood and agreed that this Lease is a lease of real property in a shopping center within the meaning of 11.U.S.C.
Saction 365(b)(3) of the Bankruptcy Code.

26.3 Landlord's Damages. If Landlord elects to terminate this Lease and Tenant's right to possession of the Premises in
accordance with the provisions of this Leass, Landtord may recover {rom Tenant as damages, all of the following:-

(i) The worth at the time of award of any unpaid Rent and other charges which has been earned at the time of such termination;
plus

(i) The worth at the time of award of the amount by which the unpaid Rent and other charges which would have been earned

after termination until the time of award exceeds the amount of such rental loss Tenant proves Landlord could have reasonably
avoided; plus

(i} The worth atthe time of award of the amount by which the unpaid Rent and other charges which Tenant would have pald

for the balance of the Term after the time of award exceeds the amount of such rental loss that Tenant proves Landlord could
have reasonably avoided; plus

(iv) Any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant's failure to perform
its obligations under this Lease or which in the ordinary course of things would ba likely to result therefrom, including without
limitation, any costs or expenses incurred by Landlord in (a) maintaining or preserving the Premises after such default,
(b) recovering possession of the Premises, inctuding reasonable attorneys' fees therefor, (c) expenses of reletting the Premises
1o a new tenant, including necessary renovations or alterations of the Premises, reasonable attorneys’ fees incurred, and leasing
commissions incurred; plus

(v) Such other amounts in addition to or in lieu of the foregoing as may be permitted from time to time by the laws of the State
where the Shopping Center is located. -

As used in subparagraphs (i} and (il) above, the "“worth at the time of award" is computed by allowing interest on unpaid
amounts at the rate of 10% per annum. As used in subparagraph (iii) above, the "*worth at the time of award"' is computed by
discounting such amount at the discount rate of the Federal Raserve Bank located nearest 1o the Shopping Center in effect
at the time of award, plus 1%.

For purposes of this Article 26, all Rent other than Minimum Annual Rent, shall, for purposes of calculating any amount due
under the provisions of subparagraph (iii) above, be computed on the basis of the average monthly amount of Rent payable
by Tenant during the immaediately preceding 36 month period, except that if it becomes necessary to compute such rental before

such 36 months of the Term has expired, then such Rent shall be computed on the basis of the average monthly amount of
Rent payable during such shonrter period.

26.4 Fixtures and Personal Property. in the event of Tenant’s default, alt of Tenant's merchandise, Fixtures and other Personal
Property shall remain on the Premises, and during the period of default Landlord shali have the right to take the exclusive

possession of such items and to use them free of charge until all defaults are cured, or, at Landiord's option, to require Tenant
to forthwith remove such items.

The rights and remedies given to Landlord in this Article shall be in addition and supplemental to all other rights or remedies
which Landlord may have under the laws in force when the default occurs.

265 No Waliver. The waiver by Landlord of any breach by Tenant of any term, covenant or condition contained in this Lease
shall not be deemed to be a waiver of such term, covenant or condition, of any subsequent breach thereof, or of any other term,
covenant or condition of this Lease. The subsequent acceptance of Rent hereunder by Landlord shall not be deemed to be
a waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease or of any right of Landlord to a
forfeiture of the Lease by reason of such breach, regardless of Landlord's knowledge of such preceding breach at the time of
acceptance of such Rent. No term, covenant or condition of this Lease shall be deemed to have been waived by Landlord unless
such waiver is in writing and signed by Landlord.

27. DEFAULTS BY LANDLORD.

If Landlord fails to perform any covenant, condition, or agreement contained in this Lease within 30 days after receipt of written
notice from Tenant specifying such failure {or if such failure cannot reasonably be cured within 30 days, if Landlord does not
commence to cure the failure within that 30 day period), then such failure shall constitute a default hereunder and Landlord
shall be liable to Tenant for any damages sustained by Tenant as a result of Landlord's default; provided, however, it is expressly
understood and agreed that if Tenant obtains a monay judgment against Landlord resulting from any default or other claim
arising under this Lease, that judgment shall be satisfied only out of the rents, issues, profits, and other income actually received
on account of Landlord’s right, titie and interest in the Premises, Bullding and/or Shopping Center, and no other real, personal
or mixed property of Landlord (or of any of the partners which comprise Landlord, or of partners or principals of such partners
comprising Landlord, if any, or of Landlord's officers, shareholders or directors, if any) wherever situated, shall be subject to
levy, attachment or execution, or otherwise used to satisty any such judgment. Tenant heraby waives any right to satisfy a
judgment against Landlord except from the rents, issues, profits and other income actually received on account of Landlord s
right, title and interest in the Premises, Building and/or Shopping Center.
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It, after notice to Landlord of default, Landlord {or any first morigagee or lirst deed of trusi beneficiary of Landlord) falis to cure
lhe dalault as provided below, then (subj he provisions of Section 22.2. hereol 1l shall have the right to cure that
default at Landlord’s expense. In such tord shall pay the reasonable cost o e promptly following receipt of
a bill from Tenant itemizing the cost of such cure. Tenant shall not have the right to termihate This Lease or to withhold, reduce
" or offset any cost of such cure against any payments of Rent or any other charges due and payable to Landlord under this Lease,
except as otherwise specifically provided in this Lease. .

Tenant agrees to send by certified or registered mai! to any morigagese or deed of trust beneficiary of the Shopping Center whose
address has been furnished to Tenant, a copy of any notice of default served by Tenant on Landlord. tf Landlord fails to cure
such default within the time provided for in this Lease, Tenant shall provide any such mortgagee or beneficiary with notice of
such failure and such mortgagee or beneficiary shall have an additional 30 days following receipt of such notice to cure such
default; provided that if such default cannot reasonably be cured within that additional 30 day period, then such mortgagee
or beneficiary shait have such additional time to cure the default as is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES.

[ ]
It at any time after the date hereof either Landlord or Tenant institutes any action or proceeding against the other relating to
the provisions of this Lease or any default hereunder, the losing party in such action or proceeding shall reimburse the winning
party for its reasonable expenses of attorneys' fees and ai! costs and disbursements incurred, including, without limitation,
any such fees, costs or disbursements incurred on any appeal from such action or proceeding. Subject to the provisions of local
law, the winning party shall recover all such fees, costs or disbursements as costs taxable by the court or arbiter in the action
or proceeding itself without the necessity for a cross-action by the winning party.

29. SUBORDINATION - ATTORNMENT.

29.1 Subordination. Within 10 days after receipt of a written request from Landlord, any first mortgagee or first deed of trust
trustee or beneficiary of Landlord, or any lessor of Landlord, Tenant shall, in writing, subordinate its rights under this Lease
1o the lien or security interest of the first martgage or deed of trust (including all future advances made thereunder subsequent
to the effective dale of this Lease), the interest of any lease in which Landlord Is the lessee, or any REA that may burden the
Premises, Building, Shopping Center, Property or any future improvements made to the Property.

29.2 Attornment. If Landlord's interest in the Premises is acquired by any ground lessor, beneficiary under a deed of trust,
mortgagee or purchaser at a forectosure sale, then Tenant shali upon request, attorn to such transferee of or successor to
Landlord's interest in the Premises and recognize such transferee or successor as Landlord under this Leass, provided such
transferea or successor accepts the Premises subject to this Lease.

293 .Estoppel Certificate. Tenant shall, at any time and from time to time, upon not less than 10 days’ prior written notice from
Landlord, execute, acknowledge and deliver to Landlord a writien statement substantially in the form of Exhibit “'D"* certifying
(i) that this Lease represents the entire agreement between Landlord and Tenant, and is unmodified and in full force and effect
(or, if modified, stating the nature of such modification and certifying that this Lease, as so modified, is In full force and effact),
(i) the dates to which the Rent and other charges are paid in advance, if any; (iil) the Commencement Date and explration date
of the Lease Term, (iv) whether Tenant has assigned or transferred this Lease or any interest of Tenant therein; and (v) that there
are not, 1o Tenant's knowledge, any uncured defaults on the part of Landlord hereunder and that Tenant has no right of offset,
counterclaim or deduction against Rent, or specifying such-defaults if any are claimed together with the amount of any offset,
counterclaim or deduction alleged by Tenant. Any such statement may be relied upon by any prospective purchaser or lender
upon the security of the reat property of which the Building and the Premises are a part. Tenant’s failure to deliver such statement
within the time required shall be conclusive and binding upon Tenant that (a) this Lease is In full force and effect, without
madification except as may be represented by Landlord, (b) there are no uncured defaults in Landlord’s performance and that
Tenant has no right of offset, counterclaim or deduction against Rent, and (c) no more than one month’s Rent has been paid
in advance. '

30. QUIET POSSESSION.

Landlord agrees that Tenant, upon paying the Rent and timely performing its obligations under this Lease, may quietly have,
nold and enjoy the Premises during the Term or any extension thereof; subject, however, to any rights of entry specifically
granted to Landlord hereunder, any REA and any mortgages, deeds of trust, ground or underlying leases, agreements,
encumbrances and/or other Matters of Record to which this Lease is subordinate.

31. MERCHANTS’ ASSOCIATION.

31.1 Merchants’ Association. If either Landlord or a majority of tenants in the Shopping Center determine at any time that
it Is in the best interests of the Shopping Center, Tenant will become a member of, participate fully in, and remain in good
standing in a non-profit Merchants’ Association (the '‘Association’) formed and organized for tenants occupying premises in
the Shopping Center, and Tenant will abide by the by-laws, rules and regulations of such Association. Landlord and each
member tenant shall have one vote in the operation of the Association. The articles of incorporation and by-laws of the
Association shall be approved by a majority vote of the Association members and shall be subject to amendment as provided.
in the by-laws. The objectives of the Association shall be to encourage its members to deal fairly and courteously with their
customers, to encourage ethical business practices, and to assist the business of the tenants by sales promotion and centerwide
advertising. Tenant agrees to pay annual dues to the Assaciation in an amount and at the time determined by a vote of the
members of the Association from time to time. Default in payment of such dues shall be deemed a default in payment of Rent
hereunder.

31.2 Grand Opening Promotional Fund. Tenant shall separately pay when bilied the sum of $.25 per square foot of Floor Area

in its Premises to provide Landlord with funds to promote the ‘‘grand opening’ of the Shopping Center, and/or Tenant's
business.

32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Cépuons. The captions of the Articles and Sections of this Lease are for convenience only, are not operative parts of this
Lease and do not in any way limit or amplify the terms and provisions of this Lease.
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32.2 Joint and Several Liablfity. It two or more persons or entities execute this Lease s Landiosd or 1enant then such persons

or entities shall be jointly and severallyij compliance with and performance of terms, covenants and provisions
of this Lease. . :

33. NOTICES.

Wherever this Lease requires or permits notice or demand to be given by either party to the other, such notice or demand shall
be in writing and given or served either personaliy or in writing forwarded by certified mall, return receipt requested, addressed

to the parties at the addresses specified in Section 3.9. hereof. Either parly may change such address by written notice to the
other as herein provided.

34. OBLIGATIONS OF SUCCESSORS.

Except as otherwise provided hereln, all of the provisions of this Lease shall bind and Inure to the bensfit of the parties hereto,
and their respactive heirs, legal representatives, successors and assigns.

]

35. CONSENT OF LANDLORD AND TENANT.

Wherever in this Lease consent or approval is required from either party to any action by the other, such consent or approval
shall be given in writing and shall not be unreasonably withheld, unless otherwise exprassly permitted in this Lease. Landlord
shall not be deemed to have withheld its consent unreasonably where Landlord’s right o give.jts consent Is dependent on .
Landlord obtaining the consent of any other person, agency or authority having the right to withhold its consent pursuant to
any agreement of law and such person, agency or authority does withhold its consent.

If Landlord or Tenant unreasonably faits to give any such consent, the other party shall be entitled to specific performance in
equity and shall have such other remedies as are reserved 10 it under this Lease, but in no event shall Landlord or Tenant be
responsibte in monetary damages for fallure to give consent unless such consent is withheld maliclously or in bad falth.

36. SECURITY DEPOSIT.

36.1 Payment of Security Deposit. Tenant has deposited with Landlord the sum specified in Section 2.k. hereof as the

“Sacurity Deposit", receipt of which is hereby acknowledged. The Security Deposit shall be held by Landlord without liability
for interest as security for the faithful performance by Tenant of all of its obligations under this Lease. The Security Deposit shall
not be mortgaged, assigned, transferred or encumbered by Tenant without the prior written consent of Landlord and any such
action by Tenant without such consent shall be without force and effect and not binding on Landlord.

-36.2 Application of Security Deposit. If any Rent herein reserved or any other sum payable by Tenant to Landlord is overdue
and unpaid or paid by Landlord on Tenant's behalf, or if Tenant fails to perform any of its obligations under this Leass, then
Landlord may, at its option and without prejudice to any other remedy which Landlord may have, appropriate and apply the entire
Security Deposit or so much as.is necessary to compensate Landlord for loss of Minimum Annual Rent or additional rent, or
other damages sustained by Landlord due to such default by Tenant. Tenant shall forthwith upon demand restore the Security
Deposit to the original sum deposited. I Tenant complies with all of the terms of the Lease and promptly pays when due all Rent
and all other sums payable by Tenant under this Lease, the Security Deposit {or the balance thereof remaining) shall be returned
in full to Tenant not later than 14 days following the end of the Term and delivery of possession of the Premises to Landlord.

363 Bankruptcy. in the event of bankruptcy or other debtor-creditor proceedings against Tenant, the Security Deposit shall

be deemed to be applied first to the payment of Rent and other charges due Landlord for the earliest periods prior to the filing
of such proceedings. .

46.4 Transfer of Landlord's Interest. Landlord may deliver the funds deposited hereunder by Tenant to the purchaser of
Landtord's interest in the Premises and Landlord shall thereupon be discharged from any further liability to Tenant for the
Security Deposit. This provision shall also apply to any subsequent transfers of Landlord's interest in the Premises. In the case

of such transter of the Security Deposit, Landlord shall give written notice to Tenant of any existing claims against the Security
Deposit and of the name and address of Landlord’s successor.

37. MISCELLANEOUS.

371 Relationship of the Partles. Nothing contained in this Lease shall be deemed or construed to create a partnership or joint
venture between Landlord and Tenant or between Landlord and any other party, or cause Landlord to be responsible in any
way for the debits or obligations of Tenant or anyone else.

37.2 Severabllity. It any provision of this Lease is determined to be void by any court of competent Jurisdiction, such
determination shall not aftect any other provision of this Lease and all such other provisions shall remain in full force and effect.
It is the intention of the parties that If any provision of this Lease Is capable of two constructions, one of which would render

the provision void and the other of which would render the provision valid, then the provision shall have the meaning which
renders it valid.

373 Corporate Authority; Partnership Authority. i Tenant is a corporation, each person signing this Lease on behalf of Tenant
represents and warrants that he has full authority to do so and that this Lease binds the corporation. Within thirty (30) days after
this Lease is signed, Tenant shall deliver to Landlord a certitied copy of a resolution of Tenant's Board of Directors authorizing
the execution of this Lease or other evidence of such autharity reasonably acceptable to Landlord. If Tenant is a partnership,
each person or entity signing this Lease for Tenant represents and warrants that he or itis a general partner of the partnership,
that he or it has full authority to sign for the partnership and that this Lease binds the partnership and all general partners of
the partnership. Tenant shall give written notice to Landlord of any genaral partner's withdrawa! or addition. Within thirty
(30) days after this Lease is signed, Tenant shall deliver to Landlord a copy of Tenant's recorded statement of partnership,
centificate of limited partnership or other evidence of partnership satisfactory to Landlord.

37.4 Entire Agreement. It is understood that there are no oral or written agreements or reprasentations between the parties
hereto affecting this Lease, and that this Lease supersedes and cancels any and all previous negotiations, arrangements,
representations, brochures, displays, projections, estimates, agreements and understandings, Iif any, made by or between
Landlord and Tenant with respect to the subject matter thereof, and none thereof shall be used to interpret, construs, supplement
or contradict this Lease. This Lease, and all amendments hereto, are the only agreement between the partles hereto. All
negotiations and oral agreements acceptable to both parties have been merged into and are included in this Lease. '
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There are no ather representalions, co»enants or warranlies DEIWEEN e Pariys &ind any 1Tiaive Ul 1gpicaginativna ol a paoy
is based solely upon lhe express repr alions, covenants and warranties conlaiggmhin this Lease. Although the printed
provisions of this Lease were drawhlord. the parties agree that this chce alone shall not create any
presumption, canon of construction or implica ion'tavoring the position of either Lan omienant. The parties agree that any
defetion of language trom this Lease prior to its mutual execution by Landlord and Tenant shall not be construed to have any

particular meaning or to raise any presumption, canon of construction or implication, including, without fimitation, any
implication that the parties intended thereby to state the converse, obverse or opposite of the deleted language.

375 Governing Law. The laws of the state where the Shopping Center is located shall govern the validity, performance and
enforcement of this Lease.

476 Waiver or Consent Limitations. A waiver of any breach or default under the Lease shall not be a waiver of any other breach
or default. Landlord’s consent to or approval of any act by Tenant requiring Landlord's consent or approval shall not be deemed
1o waive or render unnecessary Landlord's consent to or approval of any subsequent similar act by Tenant.

37.7 Force Majeure. The occurrence of any of the following events shall excuse performance of such obligations of Landiord
or Tenant as are rendered impossible or reasonably impracticable o perform while such event continues: strikes; lockouts;
labor disputes; acts of God,; inability to obtain 1abor, materials or reasonable substitutes therefor; governmental restrictions,
regulations or controls; judicial orders; enemy or hostile governmental action; civil commotion; fire or other casualty; and other
causes beyond the reasonable control of the party obligated to perform. Notwithstanding the foregoing, the occurrence of such
events shall not excuse Tenant's obligations to pay Minimum Annual Rent and additional rent (unless the provisions of Article 23
apply) or excuse such obligations as this Lease may nevertheless otherwise impose on the party to obey, remedy or avoid,
despite such event. if any work performed by Tenant or Tenant's contractor results in a strike, lockout and/or labor dispute, such
strike, lockout and/or labor dispute shall not excuse Tenant’s performance hereunder.

378 Walver of Redemption Righis. Tenant hereby expressly walves any and all rights of redemption granted by or under any
present or future laws in the event Tenant is evicted from or dispossessed of tha Premises for any cause, or in the event Landiord
obtains possession of the Premises by reason of the violation by Tenant of any of the covenants and conditions of this Lease

or otherwise. The rights given to Landlord herein are in addition to any rights that may be given to Landlord by any statute or
otherwise.

379 Amendments. To be effective and binding on Landlord and Tenant, any amendment, madification, addition or deletion
10 the provisions of this Lease must be in writing and executed by beth parties in the same manner as the Lease itself.

37.10 Right to Enter. Landlord and/or its authorized representatives shall have the right to enter the Premises at all reasonable
times for the purpose of showing the Premises to prospective purchasers or lenders.

3711 Definition of Landlord. As used in this Lease, the term ‘‘Landlord" means only the current owner of the fee title to the
Shopping Center or the leasehold estate under a ground lease of the Shopping Center at the time in question. Each Landlerd
is obligated to perform the obligations of Landlord under this Lease only during the time such Landlord owns such interest or

title. Any Landlord who transfers its title or interest in the Shopping Center is retieved of all liabilities for the obligatiens of
Landlord under this Lease 1o be performed on or after the date of transfer.

3712 Tenant's Financial Condition. Within ten (10) days after written request from Landlord, Tenant shall deliver to Landlord
such financial statements as Landlord reasonably requires to verify the net worth of Tenant or any guarantor of Tenant. In
addition, Tenant shall deliver to any lender designated by Landlord any financial statements required by such lender to facilitate
the financing or refinancing of the Shoapping Center. Tenant represents and warrants to Landlord that each such financial

statement is a true and accurate statement as of the date of such statement. All financial statements shall be confidential and
shall be used only tor the purposes set forth in this Lease.
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38. BROKERS.

38.1 Broker's Commission. Upon eﬂand delivery of lhl§ Lease by Lanm Tenant, Landlord shall pay to
Landlord's Broker the commission set # ction 3.b hereot, If any, or the commi ded for in the written agreement

{the *'Agreement"’) between Landlord and Landlord's Broker covering brokerage services rendered in this transaction, Landlord
shall also pay Landlord’s Broker a further commission as provided in the Agreement if Tenant exercises any option to extend
the Term of this Lease or to renew the Lease or to expand the Premises. It a Tenant's Broker is named at Section 3.b, Landlord's
Broker shall pay an appropriate portion of its commission to Tenant's Broker If Landlord’s Broker and Tenant's Broker have so

agreed between them. Landlord shall have no obligation to pay a commission or fee to anyone other than Landlord's Broker
in connection with this Lease.

38.2 Protection of Brokers. If Landlord sells its Interest In the Premises or assigns Landlord's Interest in this Lease. the buyaer
or assignee shall, by accepting such conveyance of the Premises or assignment ot the Lease, be conclusively deemed to have
agreed to make all payments to Landlord's Broker thereafter required of Landlord under this Article 38 or the Agreament.
Landlord's Broker shall have the right to bring a legal action to enforce or declare rights under this Article 38. The prevalling
party in such action shall be entitled ta reasonable attorneys’ fees to be paid by the losing party. Such attorneys’ fees shali be
fixed by the court in such action, This Section is included in this Lease for the benefit of Landlord’s Broker.

38.3 No Other Brokers. Tanant represents and warrants to Landlord that the brokers named In Section 3.b of this Lease are

the only agents, brokars, finders or other parties with whom Tenant has dealt who are or may be entitled to any commiasion
or fee with respect to this Lease. '

39. COMPLIANCE,

The parties hereto agree to comply with all applicable federal, state and local laws, regulations, codes, ordinances and
administrative orders having jurisdiction over the parties, property or the subject matter of this Agreement, including, but not
limited to, the 1964 Civil Rights Act and all amendments thereto, the Foreign investment in Real Property Tax Act, the
Comprehensive Environmental Response Compensation and Liability Act, and The Americans With Disabllities Act.

LANDLORD AND TENANT have signed this Lease on the dates set forth below.

Date: Date: ‘XWPN’Q (\\r}r_\‘ qd\

Landlord;

Kathryn Crake Huntington Tenant: MiChel M)T]-as

idualX\

a n individual ah ind

Print Name: PrlntNJme M\A l;'.\., mO@?\kﬂS‘
Title: Tie: DU WL~

By: By:

Print Name: Print Name:

Tltle:- Title:

SEE YOUR ATTORNEY — THIS LEASE IS TO BE GIVEN TO YOUR ATTORNEY FOR REVIEW AND APPROVAL
BEFORE YOU SIGN IT. BECAUSE EACH LEASE TRANSACTION IS UNIQUE, AND THE BUSINESS AND LEGAL
CONCERNS OF EACH PART ARE UNIQUE, CB COMMERCIAL CANNOT AND DOES NOT MAKE ANY
- REPRESENTATION OR RECOMMENDATION CONCERNING THE LEGAL EFFECT, LEGAL SUFFICIENCY, OR TAX
CONSEQUENCES OF THIS LEASE. THESE ARE QUESTIONS FOR YOUR ATTORNEY AND FINANCIAL ADVISORS.

IN ANY REAL ESTATE TRANSACTION {T IS RECOMMENDED THAT YOU CONSULT WIiTH A PROFESSIONAL, SUCH
AS A CIVIL ENGINEER, INDUSTRIAL HYGIENIST OR OTHER PERSON WITH EXPERIENCE IN EVALUATING THE

CONDITION OF THE PROPERTY, INCLUDING THE POSSIBLE PRESENCE OF ASBESTOS, HAZARDOUS
MATERIALS AND UNDERGROUND STORAGE TANKS.

. fire
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AMENDMENT TO LEASE DATED MARCH 26, 1999 BETWEEN KATHRYN CRAKE
HUNGTION (LESSOR) AND MICHEL MORLAS (LESSEE)

1. Effective May 1, 2000, the Lease is hereby extended on a month-to-month basis with 30 days
written notice requnred by either party to cancel the contract. Notice can be given on any day
of the month.

2. Effective May 1, 2000, the monthly rent will be reduced to $500/month.
3. Upon vacation of the premises, Lessee has the right, but not the obligation, to remove any
and all existing baking equlpment and Lessee shall be the sole owner of any removed baking

equipment.

4. Lessee acknowledges that they have been informed of the planned redevelopment of the
shopping center.

LESSOR: - | LESSEE: |
Z A m L
R/Lée Huntingfon Mlchel Morlg
For Arena Group 2000 _ \; N
')

[onl & 2000 b
Daté / ' )



ADDENDUM TO LEASE DAT]”RCH 26, 1999 BETWEEN KA’)“ CRAKE HUNTINGTON
(LESSOR) AND MICHEL MORLAS (LESSEE)

1. Monthly rent of $750 to include all Common Area Maintenance Charges. Rent for the first morith of lease to
be waived :

2. Lessee acknowledges that the suite is fully equipped as a bakery including ovens, refrigerators, freezers,
mixer, display case and other baking equipment. Lessee is leasing the suite with the right to use the
equipment and acknowledges that Lessor is the Owner of all the existing equipment in the premises.

Lessor covenants that the bakery equipment is operating to the best of her knowledge. However, Lessor
obtained the bakery equipment from a prior tenant and has made no representation as to the age, condition

or quality of the bakery equipment. Owner agrees that Lessee is responsible onlx for normal and reasonable a N
maintenance of the bakery equipment. If any of the bakery equipment fails s any reason other than the 244
misuse by Lessee, the Lessee is not responsible for repairing the equipment or reimbursing the Lessor for

the equipment.

3. Section 20.1 is hereby amended to only require a six-month period prior to any Lessor approved assignment,
transfer, sub-lease, etc.

4. Per Section 22.1 of the lease and Section 2 of this Addendum, Lessee agrees to be responsible only for the
reasonable and normal maintenance of all equipment inside the premises. However, if equipment fails
completely, and neither the Lessee nor Lessor is willing to pay for the repair/replacement of equipment, then
a mutual release of this contract can be arranged.

5. Section 26.3 (ii) and (iii) are hereby amended to read: “...such rental loss Landlord proves Landlord could
have reasonably avoided...”

6. Section 26.4 is hereby deleted.

7. Lessor will be responsible for removing certain items of bakery equipment and cabinetry that will not be
required by Lessee. In addition, the wooden latticework dividing the front of the suite from the baking area
will be removed. Lessor grants Lessee the right to paint the suite at his expense.

8. Lessee acknowledges that the Sports Arena Square Shopping Center is subject to a Ground Lease with the
City of San Diego and agrees to be bound by all applicable terms and conditions of the Ground Lease.
Lessor acknowledges that Lessee would not be responsible for section 3: Rent. A copy of the Ground Lease
is attached to this Lease.

9. Lessee is granted an option for oné additional year in Suite H-1, terms of which to be mutually agreed upon

by Lessor and Lessee. Exercise of option to be in writing at least 60 days prior to the termination of the
existing lease term. Lessee may not be in default of any of the existing lease terms at the time of the option.

Lessor Initials; ﬁé/f
Lessee Initials: W\\ W s ’
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AMENDMENT #2 TO LEASE DATED MARCH 126, 1999 BETWEEN ARENA GROUP
2000 (Successor in Interest to Kathryn Crake Huntington) (LESSOR) AND MICHEL
MORLAS (LLESSEE)

1. The lease for Suite H-1 is hereby extended for the term July 1, 2001 to March 31, 2002. After
March 31, 2002, occupancy to be on a month-to-month basis with 30 days written notice
required by either party to cancel the contract. Notice can be given on any day of the month.

2. Rent to be $650/month effective July 1, 2001.

All other terms and conditions of the lease remain in full force and effect. Lessce agrees to keep
the terms of this extension confidential.

LESSOR:; LESSEE:
Arena group %.06 : -

Date
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SPORTS ARENA SQUARE
SITE PLAN
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Tenant:
Space:
Lease Daté:

Applicéble Lease Provision: Emumxr;m"

RULES AND REGULATIONS
FOR

SPORTS ARENA SQUARE

The following is a list of Rules and Regulations
adopted by the Landlord. The purpose of these specific
prohibitions is not exclusive, but solely as a means tp
ensure that all Tenants and its customers may enjoy a clean,
well managed shopping center which is conducive to maximum

convenience, comfort and safety at Sports Arena Square:

1. Tenant and its authorized representatives and
invitees shall use any roadway, walkway, only for ingress to
or egress from the stores in the shopping center. Use of
the common aréas shall be in an orderly manner in accordance

with the directional or other signs or guides. Roadways

B =1=- e
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shall not be used at a speed in excess of ten (10) miles per
hour and shall not be used for parking.or stopping, excebt
for the immediate loading or unloading of passengers or
inventory in designated areas. Walkways shall be used for

pedestrian travel only,

2. Tenant and its authorized representatives and
invitees shall not use the pafkinq areas for anything but
parking motor vehicles. All motor vehicles shall be parked
in an orderly manner within the painted lines defining the
individual parking places., For the purpose of this section,
the size of the motor vehicles shall not exceed 6,000 1bs.
and shall not contain more than 3 axles. During peak
periods of business activity, Landlord can impose
limitations in all or parts of the parking areas as to the

length of time for parking use.

3. No person shall use any utility area, truck
'loadinq area, or other area reserved for use in conducting
business, except for the specific purpose for which

permission to use these areas has been giﬁen.
4. “ No Tenant or employee of any Tenant shall use

any area for motor vehicle parking except the area

specifically designated for Tenant or employees Tenants
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parking, if any. No Tenant shall designate an area for

employee parking except the area designed in writing by
Landlord, if any. .

5. Without the consent of Landlord, no person

shall use any of the common areas for:

(a) Vending, peddling, or soliciting orders
for sale or distributing of any merchandise, device,

service, periodical, book, pamphlet, or other matter;

(b) Exhibiting any sign, placard, banner,

notice, or other written material;

(c) Distributing any circular, booklet,

handbill, placard, or other material;

(d) Soliciting membership in any
organization, group, or association, or soliciting

contributions for any purpose;
(e) Parading, patrolling, picketing,

demonstriting, or engaging in conduct that might

interfere with the use of the common areas or be
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detrimental to any of the business establishments in

the shopping center;

(f£) Using the common areas for any purpose
when none of the business establishments in the

shopping center is open for business;

(g) Discardinq any paper, glass, or
extraneous matter of any kind, except in designated

receptacles;

(h) Using a sound-making device of any kind
or making or permitting any noise that is annoying,

unpleasant, or distasteful;

6. Damage caused by any Tenant or its authorized
representatives to any sign, light standard, or other

improvement or property within the common area shall be

" repaired at Tenant's cost.

7. Tenant and its authorized representatives and
invitees shall not make or permit any noise in the center
that is annoyinq, unpleasant, or diétasteful, that interfere

in any way with other tenants or invitees.
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8. Tenant shall not permit its representatives
and invitees to do anything or permit any activity on the

Premises that is illegal, immoral or uniawful such as:

(a) The possession and/or use of
illicit drugs;

(b) The possession and/or use of

firearms;

(c) The possession and/or consumption

. of alcohol by minors; and

(d) Lewd or illegal behavior by any
patrons causing the presence of police or other

law enforcement agencies.

9. Upon termination of its tenancy, Tenant shall
deliver to Landlord or its agent the keys of the unit leased
that were furnished to Tenant or that Tenant had made. 1In
case Tenant loses any keys furnished to it by Landlord,

Tenant shall pay Landlord for them.

10. Tenant shall notify Landlord's agent,

Coldwell Banker of the time ahd manner of all moving of



furniture, freight or equipment of any kind done by or at
the request of Tenant, - Any and all damage done to the
Premises and/or the common area caused by the moving of such

furniture, freight or equipment shall be repaired at

Tenant's costs.

11, Except as may be reasonably required for
security purposes, Tenant shall observe strict care that all
water faucets, water apparatus and electrical apparatus have
been entirely shut off before Tenant or its authorized
representatives and invitees leave the store premises so as

to prevent waste or damage.

12, Landlord shall not be responsible to Tenant
or to any other person for the non-observance or violation
of these rules and regulations by any ofher Tenant or other
person. Tenant shall be deemed to have read these rules and
to have agreed to abide by them as a condition to its

occupancy of the spaced leased.

Initials:
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SPORTS ARENA SOUARE

~Tenant Sign Criterla

Prepared By

GRAPHIC DESICN * SIGN PLANNING - FABRICANION
1750 Kettind Buubersard, Sa0 Daga, Catdowna 92100 254 4047 237 1 b 1Y

vy Set?

gg GRAPHIC SOLUTIONS .

EXHIBIT "E"



- PURPOSE

The purpose of these sign criteria Is to
establish optimum tenant ldentification with

overall harmony of design for Tierrasanta
Town Center,

CONFORMANCE

Conformance to these criteria will be strictly
enforced. Non-conforming or unapproved signs
shall be brought Into conformance or removed
at the expense of the tenant within 30 days
written notlce, : ‘

PAYMENT

The tenant responsibility for costs of
identification signs 1s defined under
Acceptable Sign Type description. In

addition, the tenant shall pay for
installation and maintenance where requlred

as well as all necessary permits and approvals.

APPROVALS

All drawings, designs, colors, typestyles and
logos shall be submitted to the owner for
specific approval prior to fabrlcation. Only
approved copy/logos shall be incorporated into
each sign.



NON-ACCEPTABLE SIGN TYPES

The following sign types are unacceptable as tenant identification

signs:

A. Hand-painted lettering, signs, employing luminous palnt, painted
cardboard signs, stickers or decals hung around or behind glass.

B. Animated, flashing or audible signs.

C. Polltical posters, displays, campalign signs, etc.

D. Pole signs, or other free-standing ground signs, other than those
already indicated. -

BASIC SIGN CONSTRUCTION

A. Non-corrosive construction materials including bolts, framing and
clips shall be used on all exterior wall signs,

B. All signs and their installation must comply with local building

and electrical codes.

EXCEPTIONS

No exceptions to the above criteria shall be permitted without the
express written authorization of the owner.
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SINGLE TENANT ILLUMINATED WALL SIGN
{Ttlustration Next Page)

Slgn Type A

Each tenant with exclusive entrance 1s entitled to (1) wall
identiflcatton consisting of business name.

LOCATION: Tenant sign centered over shop entrance,

SIGN DESCRIPTION: Tenant sign cabinet shall be fabricated aluminum or
galvanized metal, sultably primed, and painted with
polyurethane enamel. Sign cabinet shall be built

exactly to match existing sign cabinet in shape and
thickness,

Tenant sign shall have fluorescent lights
sufficlent to achleve even illumination of sign face.

CABINETS SIZE: Helght shall be 2'-4-7/8"; length shall be no more
‘ than 70% of store frontage, or existing cabinet may be used
LETTERS::
Standard: #2283 Red; 1/8" acrylic.
Custom: | 3/4"™ Black trimcap, subject to owners prior

' written approval. Sample may be required.
TYPESTYLES
Standard: Helvetica Medium
Custom: Tenant logo or custom typestyle may be permitted

subject to owners prior written authorization.

COLORS: ' Sign cablnet: As installed by Landlord,

Sign background: #2416 3/16" Ivory acrylic,
Letters: #2283 1/8" Red acrlylc.

MAXIMM COPY AREA: (See {llustrations for margin requirements)

Tenant is responsible for cost of cabinet, letters, installation
and permitting.
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Percentage Lease (MASTER
LEASE), dated February 22, 1996, entered into with Kathryn Crane Huntington, as subsequently
assigned to .

ARENA GROUP 2000, L.P., a California Limited Partnership

(LESSEE), hereby consents to that certain Shopping Center Lease (SUBLEASE) between the
above LESSEE (SUBLESSOR) and

THE COBEY CORPORATION

(SUBLESSEE) dated December 8, 1993. Said SUBLEASE shall be subordinate to the
MASTER LEASE in all respects. The CITY is hereby approving the SUBLEASE and the
proposed use, and all terms and conditions of the MASTER LEASE and this consent to sublease
shall control and supersede any inconsistent or contrary provisions in the SUBLEASE. The
CITY is not bound by any term or condition in the SUBLEASE which in any way conflicts with
or is additional to the provisions of the MASTER LEASE.

In addition, this consent is subject to the following:

1. ASSIGNMENT AND SUBLETTING: SUBLESSEE shall not assi gn the SUBLEASE or
sublet the premises or any part thereof without the prior written consent of the CITY. An
assignment by operation of law shall automatically terminate the SUBLEASE.

2. HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
the CITY from all claims, expenses and liability of every nature, directly or indirectly arising
from, or alieged to have arisen from operations conducted on the subleased premises, the
condition of the premises or from any act or omission of SUBLESSEE, its agents or invitees;
provided, however, SUBLESSEE’S duty to indemnify and hold harmless shall not include any
claims or liability arising from the established active negligence, sole negligence, or sole willful
misconduct of the CITY, its agents, officers, or employees.

3. INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the CITY

against loss from public liability arising from the use or condition of or operation conducted on

the leased premises. Minimum coverage shall be $2 million Combined Single Limit Liability.

SUBLESSEE shall file with CITY a copy of the policy of insurance which shall name "THE

CITY OF SAN DIEGO" as an additional insured. Said policy shall specify that the policy may

not be terminated, altered or canceled without 30 days prior written notice to CITY by the
insurance company.

4. LEGAL PROCEEDING: Should it become necessary for the CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this
SUBLEASE, the prevailing party shall be entitled to an award of reasonable legal costs,
including court costs and attorney’s fees. '



5. SUBORDINATION: This consent permits sublease of a portion-of the premises covered by
that certain MASTER LEASE dated February 22, 1996, between the SUBLESSOR herein and
the CITY. The SUBLEASE is subject and subordinate to the covenants and conditions of said
MASTER LEASE notwithstanding any provision hereof contrary or in conflict with said
SUBLEASE. -

THE CITY OF SAN DIEGO

Dated By

for the City Manager

SUBLESSEE

Dated By

Name:
Title:

SUBLESSOR

Dated By

Name:
Title:

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN, City Attorney

Dated . By

Deputy City Attorney

VEB/csn
10/12/01

IAWPO\200 \BALOTSKY\CSA-COBEY CORPORATIQON2.wpd
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SHOPP]P’ENTER LEASE . ‘

CB CoMMERCIAL REAL ESTATE GROUP, INC.
BROKERAGE AND MANAGEMENT

CO MMERCIAL LICENSED REAL ESTATE BROKER

This Lease between KATHRYN CRAKE HUNTINGTON

gt individual (“Landlord’’), and __THE KOBEY CORPORATION
,a_ California Corporation (" Tenant”), is dated _December 8 ,1993 .

1. LEASE OF PREMISES.

In consideration of the Rent (as defined at Section 9.5) to be paid by Tenant and the provisions of this Lease, Landlord leases

to Tenant and Tenant leases from Landlord the Premises shown by diagonal lines on the plan attached hereto as Exhibit ‘A",

and further described at Section 3.j. The Premises are located within the Shopping Center described in Section 3.l. Tenant

shall have the non-exclusive right {unless otherwise provided herein) in common with Landlord and other tenants, subtenants
and invitees of the Shopping Center, to use of the Common Areas (as defined at Section 3.d.).

2. LEASE REVIEW OBLIGATIONS OF LANDLORD AND TENANT.

Landlord and Tenant acknowledge and agree that each has the responsibility to personally review and approve the contents
of this Lease and to have this Lease reviewed, approved, and modified as needed by its attorneys before the Leass is signed.

3. DEFINITIONS.

Landlord's Broker: CB COMMERCIAL

Tenant's Broker: None

Commission Payable to Landlord’s Broker (Section 38.1): $_3,465.00 .

Landlord's Broker hereby discloses to Landlord and Tenant that Landlord's Broker is acting in this transaction as the agent
of (check applicable box below): .

(X Landlord exclusively; or
(J both Landlord and Tenant.

Landlord and Tenant each consent to such representation by Landlord’s Broker.

c. Commencement Date: The earliest of the following dates:
(i) The date Tenant initially opens for business in the Premises;

. H H (Y . o Dleoriooo {00 dodia o g TV ST
date of such substantlal completlon is the date the Premlses are substantially complatatadk grToT Land ord sWork
except for such work that Landlord cannot complete yntilIaaantperfermSTiecessary ponlons ofTenant s Work (as defined
in Exhibit *'C"). SubstantiakeeneOTT Ot Landlord's Work shall be evidenced by notice to Tenant from Landlord’s

s

Tenant's Tentative Commencement Date (Article 7) is February 28, 1994

Tenant shall commence Tenant's Work promptly upon substantial completion of Landlord’s Work and shall diligently
complete Tenant’s Work so that Tenant can promptly open for business in the Premises.

d. Common Areas: All areas, structural portions, facilities and equipment of the Shopping Center outside the Premises and
the premises of other tenants, but within the exterior boundaries of the Shopping Center that are provided and designated
by Landlord from time to time for the general use, benefit and/or convenience of Tenant and/or other tenants of the
Shopping Center and/or their respective authorized representatives and invitees. Common Areas include without
limitation, pedestrian walkways and patios, landscaped areas, sidewalks, service corridors, public restrooms, stairways,
roofs, walls, plazas, malls (including any enclosed malls where climate control is provided), throughways, loading areas,
parking areas, and roads, all as generally shown on the plan attached hereto as Exhibit A", Landlord shall have the right
to regulate or restrict the use of the Common Areas.

e. Floor Area: Asto both the Premises and the Shopping Center, the respective measurements of floor area as are from time
to time subject to lease by Tenant and all tenants of the Shopping Center, respectively, as determined and applled by
Landlord on a consistent basis throughout the Shopping Center.

f. Index (Section 9.2): The Untted Stat s De artment of Labor, Bureau of Labor Statistics Consumer Price Index for All
Urban Consumers, __:0S_Angeles aheim / Riverside

Average, Subgroup ‘Al ltems’’ (1982 - B4 = 100).



' D o corerea ‘\ '
g. Landlord’s Mailing Address: ___ -

1369 Fourth Avenue, San Diego, California 92101

Tenant’s Mailing Address: 3350-K Sports Arena Blvd.
‘ San Diego, California 92110

ﬂ Minimum Annual Rent (initlal) (Section 9.1): $ 13,860.00 per year, payable in twelve (12) equal monthly
Il Llnstallrnents each year, -

-
l La= "":rd )
\7<'1}f é;remlses That portion of the Shopping Center containing approximately ___ 2,100 square feet of Floor Area,
=127 _shown by diagonal lines on Exhibit **A”’, located on the _Grade level of the Shopping Center and designated
space __3360-1 . The-Premises has dimensions of approximatey 30 feet in frontage and
approximately 70 feet in depth.

k. Security Deposit (Article 36): $ _1,155.00

I. Shopping Center: The building of which the Premises is a part (the “'Building”’) and any other buildings and improvements
on the real property (the ‘'Property’’) located at __3340, 3350, 3360 Sports Arena Blvd,
INITIAL and further described on Exhibit ““A’". The Shopping Center is known as _Sports Arena Square Shopping Center.

i ; EZ# Tenant's First Adjustment Date (Section 9.2): Shelisstdaysiihecasndamonin-loliowinglhe-Commencemont-bay

‘H Lenctord Twelve months after the Lease commencement date.

! ; i

___T-nnyt _Tenant's Proportionate Share (Initlal); 2.2 %.
Such share is a fraction, the numerator of which is the Floor Area of the Premises, and the denominator of which is the
Floor Area of the buildings in the Shopping Center available for exclusive use and cccupancy by tenants (excluding the
Floor Area of those areas, if any, designated by Landlord on Exhibit **A’ as ‘‘Major Stores™), as determined by Landlord
from time to time on a consistent basis. As of the date of this Lease the Shopping Center (excluding any Major Stores)

{&;:i'1L contains a total Floor Areaof __ 77,163 square feet.

AT/ Towemtio-Racine{Gootondiajmm——miooiom-ino-Riomicas

Lanciord _|

. Tonan ReteonansriRieniahiRaltcietkiheCommencement-Dials ' -
q. ' Tenant’s Trade Name (Article 11): KOBEY'S SWAP MEET

r. Tenant's Use Clause (Article 11): The Premises shall be used and occupied only for the purpose of _Storage,
office and other related industrial uses in connection with the Kobey's Swap lMeet

at the Sports Arena.
and for no other use or purpose.

s. Term: The Term of this Lease shall begin as of the date hereof and shall continue thereafter for a period
of _* Five yearsand ___=0- months (plus any partial month) following the Commencement Date.
The Commencement Date and expiration date of the Lease shall be sat forth in Landlord's Notice of Lease Term Dates
(the ‘'Notice’’), which shall be substantially in the form set forth at Exhibit *‘F*'. The Notice shall be served on Tenant
promptly following determination of the Commencement Date under Section 3.c.

4. EXHIBITS AND-ADDENDA.
The exhibits and addenda listed below (unless lined out) are incorporated by reference in this Lease:

a. Exhibit""A"” - Plan Sh'owing the Premises and Shopping Center (See Sections Q.i. 3.1 and Article 5)
b. Exhibit “B"” - Shopping Center Rules and Regulations (See Section 25.5)

Exhibit *‘C" - Landlord’s Work and Tenant’s Work

0. i —GarnteF e ol Gontiioate-os-Costion-a0m)
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i. Addenda:

* Tenant may terminate Lease on 7/31/98 if a Lease Renewal is not negotiated

to continue operations at The Sports Arena. Tenant has an option to continue Lease for
an additional five year (5) periodwith a 120 day written notice prior to the expiration



'5. SHCPPING CENTER PLAN. . .

The plan of the Shopping Center attached as Exhibit *A” shows, among other things, the principal improvements which Initiatly
comprise or will initially comprise the Shopping Center. Tenant agrees that Landlord may at any time and from time to time,
change the shape, size, location, number, and extent of the improvements now shown on Exhibit **A" and may eliminate or
add any improvements to any portion of the Shopping Center, but Landlord agrees (i) not to materiafly change the size or
location of the Premises without Tenant's consent, and (ii) that any such changes will not materially adversely affectingress
to and egress from the Premises, visibility of the Premises or parking availability in the Shopping Center.

6. OTHER TENANCIES.

Landlord reserves the absolute right to effect such other tenancies and uses in the Shopping Center as Land!ord, in its sole
business judgment, determines best promotes the interests of the Shopping Center. Landlord and Landlord's Broker do not

represent, and Tenant does not rely on the possibility, that any specific tenant or number of tenants will occupy space in the
Shopping Center during the Term.

7. DELIVERY OF POSSESSION.

Landlord agrees to deliver to Tenant and Tenant agrees to accept from Landlord possession of the Premises promptly upon
substantial completion of Landlord’s Work. If for any reason Landlord does not deliver possession of the Premises to Tenant

17, 1TiMith Landlord’s Work substantially complete at least 30 days before Tenant's Tentative Commencement Date, Landlord shall
—-—-RetRe subject to any liability for such failure, and the validity of this Lease shall not be impaired, but the Commencement Date
A tkha .

tand' 2

’ be delayed by the number of days delivery is delayed and Rent shall be abated unti

T Ll
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"% tenant occupies the space.
8. TENANT'S WORK.

Tenant shall commence construction of Tenant's Work as defined in Exhibit ‘‘C’" no later than the date of substantial
completion of Landlord’s Work in the Premises and shall diligently complete Tenant’s Work. Landlord shall give Tenant not
less than 10 days' advance written notice of such anticipated date of substantial completion of Landlord’s Work. Tenant shall,
at any time requested by Landlord or Landlord's architect, construct those portions of Tenant's Work necessary to enable
Landlord to proceed with Landlord's Work hereunder. Tenant shall open the Premises for business within 30 days following
the date of substantial completion of Landlord's Work in the Premises.

9. RENT.

9.1 Payment of Minimum Annual Rent. Tenant agrees to pay the Minimum Annual Rent during the Term for its use and
occupancy of the Premises. Minimum Annual Rent shall be payable in advance on the first day of each calendar month of the
Term without notice, setoff or deduction, in twelve (12) equal monthly instaliments during each year of the Term. If the Term
begins (or ends) on other than the first (or last) day of a calendar month, the Minimum Annual Rent for the partial month shali
be prorated on a daily basis, based on a 30 day month. Tenant shall pay Landlord the first installment of Minimum Annual Rent
when Tenant executes this Lease.

9.2 Adjusted Minimum Annual Rent. ,

a. The Minimum Annual Rent set forth at Section 3.h. shall be adjusted annually {the ' Adjustment Date"’), commencing
on Tenant's First Adjustment Date. Adjustments, if any, shall be based only upon increases (if any} in the Index. The Index
in publication 3 months before the Commencement Date shall be the ‘‘Base Index." The Index in publication 3 months
before each Adjustment Date shall be the ““Comparison Index.” As of each Adjustment Date, the Minimum Annual Rent
payable during the ensuing twelve-month period shall be determined by increasing the initial Minimum Annual Rent by
a percentage equal to the percentage increase, if any, in the applicable Comparison Index over the Base Index. If the
Comparison Index for any Adjustment Date is equal to or less than the Comparison Index for any preceding Adjustment
Date (or the Base Index, in the case of the First Adjustment Date), the Minimum Annual Rent for the ensuing twelve-month
period shall remain the amount of Minimum Annual Rent payable during the preceding twelve-month period. When the
Minimum Annual Rent payable as of each Adjustment Date is determined, Landlord shall promptly give Tenant written
notice of such adjusted Minimum Annual Rent and the corresponding adjusted Tenant's Sales Breakpoint and the
manner in which each was computed. The Minimum Annual Rent as so adjusted from time to time shall be the **Minimum
Annual Rent"’ for all purposes under this Lease.

b. If atany Adjustment Date the Index no longer exists in the form described in this Lease, Landlord may substitute any
substantially equivalent official index published by the Bureau of Labor Statistics or its successor. Landlord shall use
any appropriate conversion factors to accomplish such substitution. The substitute index shall then become the “'Index"
hereunder.

9.3 Property Taxes. :
a. Beginning with the Commencement Date and for the balance of the Term, Tenant shall pay to Landlord as **additional
rent” the amount of taxes and assessments levied and assessed for any year upon the Premises and the underlying

Property (the “'Premises Property Taxes''). Such sum shall be prorated for any partial year of the Term on a daily basis,
based on a 360 day year.

If the Premises and the underlying Property are not separately assessed, but are assessed as part of the land and
improvements on a larger parcel (hereinafter the ‘‘Larger Parcel''), Tenant’s share of Premises Property Taxes shall be
atfractional portion of the property taxes on the Larger Parcel, the numerator of which is the Floor Area of the Premises
and the denominator of which is the Floor Area of all the areas available for exclusive use and occupancy by tenants of
the Larger Parcel. Tenant shall pay Premises Property Taxes to Landlord as part of Common Area Costs at the times
and in the manner provided for the payment of Common Area Costs at Section 25.3 of this Lease. For purposes hereof,
an equitable adjustment shall be made for buildings which are only partially completed on the date such property taxes
become a lien.

If any Premises Property Taxes (including any assessments which may be evidenced by improvement or other bonds)
due hereunder may be paid in annual instaliments, only the amount of such annual instaliment (with an appropriate

o ite PAAA LY



proration for any partial year) a!:atutory interest thereon shall be include’ he computation of annual Premisas
Property Taxes.

b. The term “Premises Property Taxes” shall mean: (i) any fee, license fee, license tax, business license fee,
commercial rental tax, levy, charge, assessment, penalty or tax imposed by any taxing authority against the Premises,
Property or the Shopping Center; (i) any tax on Landlord’s right to receive, or the receipt of, rent or income from the
Premises, Property or the Shopping Center or against Landlord's business of leasing space in the Shopping Center;
(iii) any tax or charge for fire protection, streets, sidewalks, road maintenance, refuse or other services provided to the
Premises, Property or Shopping Center by or through any governmental agency; (iv) any tax imposed upon this
transaction or based upon a re-assessment of the Premises, Property or Shopping Center dueto a change in ownership
or transfer of all or part of Landlord’s interest in the Premises, Property or Shopping Center; and (v) any charge or fee
replacing any tax previously included within the definition of real property tax. “Premises Property Taxes’' do not,
however, include Landlord's federal or state income, franchise, inheritance or estate taxes.

9.4 Roarcentans Donta eaddibiconta tha Minire 0 Ao Bagi.and otho ReLas ackiabanaic e e asbinge
Lease, Tenant shall pay as "'percentage rental’ a sum equal to the Annual Percentage Rental Rate times the et of Net
11ilT148ales of Tenant (as ““Net Sates" is defined in Section 10.1 hereof) made from or upon the Premises guser8ach calendar year,
7 the amount of Minimum Annual Rent paid by Tenant during such calendar year. Paseertfige rental shall be computed
each calendar month and on or before the date the following month's installaen®8T Minimum Annual Rent becomes due
nt shall pay to Landlord the amount by which the sum computaseetfo Annual Percentage Rental Rate of Tenant's Net
s during that period exceeds the Minimum Annual Ber 18 yable by Tenant during that period. Within 90 days after the
reatnan f each calendar year the Net Sales of TepaneeT ring that calendar year and the amounts payable to Landlord as Minimum
Annual Rent and as percentage rgpie®Tthat calendar year shall be determined. If Tenant has overpaid percentage rental,

Tenant shall receive a proaeT8Tund of the overpayment; if Tenant has underpaid percentage rental, Tenant shail immediately
pay the deficiaaewt® Landlord.

.....-. kol d o $q o ._’ .....A. BEMY oA ..._........

9.5 Additional Rent. Tenant shall pay, as additional rent, all sums of money required to be paid pursuant to the terms of this
Article 9, the sums to be paid pursuant to Articles 12, 22, 25 and Exhibit “C", and all other sums of money or charges required
to be paid by Tenant under this Lease, whether or not such sums are specifically designated as ‘‘additional rent.” All amounts
required to be paid by Tenant hereunder are sometimes collectively referred to as ‘‘Rent."

9.6 Interest and Late Charges. If Tenant fails to pay when due and payable, any Rent, additional rent, or other sums due
from Tenant under this Lease, the unpaid amounts shall bear interest at the maximum lawful rate from the date due to the date
of payment,.

Tenant acknowledges that its late payment of any monthly instaliment of Minimum Annual Rent will cause Landiord to incur
certain costs and expenses not contemplated under this Lease, the exact amount of which is extremely difficult or impractical
to fix. Such costs and expenses will include, without limitation, loss of use of money, administrative and collection costs, and
processing and accounting expenses. Therefore, if any installment of Minimum Annual Rent is not received by Landiord from
Tenant by the fifth (5th) day of the month for which such instaliment is due, Tenant shall immediately pay to Landlord a late
charge equal to 10% of such installment. Such late charge is in addition to any interest due pursuant to the preceding
paragraph of this Section 9.6. Landlord and Tenant agree that this late charge represents a reasonable estimate of costs and
expenses incurred by Landlord from, and is fair compensation to Landlord for its loss suffered by, such nonpayment by Tenant,
Acceptance of this late charge shall not constitute a waiver of Tenant's default with respect to such nonpayment by Tenant
nor prevent Landlord from exercising any other rights and remedies available to Landlord under this Lease.

9.7 Payment of Rent. All Rent and other payments due under this Lease shall be paid by Tenant to Landlord at Landlord's
management office in the Shopping Center, or at such other place as may from time to time be designated by Landlord in writing
at least 10 days prior to the next ensuing payment date.

10. NET SALES.

10. Llafin nn af ‘‘Als aflae ! Nl o'’ . e o n o H H . . . - .---'.>-' I
merchandise or services sold in or from the Premises by Tenant, its subtenants, licensees and/or concessionaires, yther
for cash or on credit and whether made by store personnel or by vending machines, but excluding the following”

(i) The selling price of all merchandise returned by customers and accepted for full credit or the amoyBf discounts and
allowances made on such merchandise;

(i) The selling price of goods returned to sources or transterred to another store or warehpaSe owned by or affiliated with
Tenant;

1 A{{ii)) The price allowed on all merchandise traded in by customers for credit or the ga6unt of credit for discounts and allowances
: 7 @ in lieu of accepting a trade-in;

iv] Delivery charges;
md!or'} ry g

(2

'enant

Cash refunds made to customersin the ordinary course gstflisiness. This exclusion shall not include any amount paid or
able for what are commonly known as trading stampe”

(vi) Interest, service or sales carrying charges gpether charges, however dencminated, paid by customers for extension of
credit on sales, where such charges are ngi#fcluded in the merchandise sales price;

(vii) Receipts from public telephoneg«&fimp machines or vending machines installed solely for the use of Tenant's employees;

(viii) Sales taxes, so-called g% taxes, consumers’ excise taxes, gross receipts taxes and other similar taxes now or hereafter
imposed upon the sale géffierchandise or services, but only if collected from customers separately from the seiling price of
merchandise or sepsfes; and

(ix) Sales gf#ftures, equipment or property which are not stock in trade.

All sg)eS originating at the Premises shall be considered as made and completed therein, even though bookkeeping and
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10.2 Statement of Net Sales. Tenant shall furnish Landlord with an accurate statement of Tenant’s Net Sales withf 30 days
after the close of each calendar month, and an annual statement of Net Sales (which shall include a monthiysfeakdown ot
Net Sales) within 60 days after the close of each calendar year. Such statements shall be signed and cenrtifjed as accurate by
Tenant. The annual statement of Net Sales shall be audited and certified as correct by Tenant's Certifjpd Public Accountant.
In addition, Tenant shall furnish Landlord with a copy of its state and local sales and use tax returpgfvithin 30 days after any
such return is filed or required to be filed with the appropriate governmental agency.

Tenant shall keep and shall require any subtenants, licensees and/or concessionaires tg«€ep, at the Premises or at such other

place approved by Landlord in writing, full and accurate books of account, recordgehd other pertinent data (including cash

register receipts) of the gross sales, Net Sales, credits, refunds and other pertinafit business transactions made from or upon

or otharwise relating to the Premises. Such books, receipis and records s be kept for not less than 2 years after the close

of each calendar year to which they relate and shall be available for inspettion and audit by Landlord and its representétives
N 1TI 4t all times during regular business hours. Landlord’s receipt of any satement of Net Sales or Tenant's payment of percentage
| for any period shall not bind Landlord as to the correctnea€’of the statement or amount of the payment. Within 2 years
the receipt of any such statement, Landlord or its designaf®d Certified Public Accountant shall be entitled to audit Tenant's
s sales and Net Sales following 48 hours' advance yefften notice to Tenant. Such audit shall be conducted during normal
ness hours at either the Premises or Tenant's pathcipal place of business. If such audit determines that there has been
ficiency in the payment of percentage rental fen such deficiency shall become immediately due and payable with interest
at the maximum lawful interest rate from thg#ate said payment should have been made. In addition, if an annual statement
statement of Tenant is found to have upd®rstated Net Sales by more than 2% and if Landlord is entitled to any additional
percentage rental as a result of suchjfiderstatement, then Tenant shall pay all of Landlord's reasonable costs and expenses
incurred in connection with pegefming such audit and collecting the amounts due Landlord. If such audit discloses an
additional fiability for percenjade rental of $1,000 or more for the period covered by the audit, Landlord may, in addition to any
other remedies it may hgw8 for Tenant's breach of this Lease, terminate this Lease by written notice to Tenant given within
60 days after Landlogg? receipt of the audit report. Any information obtained from such statements, audits or inspections shalll
be treated by Lagaford as confidential and shall not be disclosed except to carry out the purpases of this Lease, but Landlord
may divulge € contents of any such statements in connection with any financing arrangements involving, or assignment of
LandlordqTnterest in, the Premises, Shopping Center, or this Lease, or in connection with any administrative or judicial
procgaefings in which Landlord is involved and in which such information is in issue. :

11. POSSESSION AND USE.

11.1 Permitted Uses and Prohibited Conduct. Possession of the Premises shall be delivered to Tenant free and clear of
all tenants and occupants and the rights of either, and free ot fiens and encumbrances other than those specified in Article 15
hereof. Tenant shall use the Premises solely for the purposes set forth in Tenant's Use Clause and shall operate its business
only under the trade name specified as Tenant's Trade Name. Tenant shall not use or permit the Premises to be used for any
other purposes or under any other trade name. Tenant shall not, without the prior written consent of Landlord, sell merchandise
from vending machines or allow any coin operated vending or gaming machines on the Premises. Tenant shall not use or
permit any person to use the Premises for conducting a second-hand store, auction, distress or fire sale or bankruptcy or going-
out-of-business sale, or for any use or purpose in violation of the laws, ordinances, reguations and requirements of the United
States or the State, County and City where the Shopping Center is located, or any other lawful authority. Tenant shall, during
the Term, keep the Premises in a ciean and wholesome condition, free of any objectionable noises, odors or nuisances, and
shall comply with all health and police regulations. All trash and rubbish of Tenant shall be deposited only in receptacles
provided by Landlord and no other trash receptacles shall be permitted to remain outside the Premises or Building. Landlord
shall cause such receptacles to be emptied and trash removed at Tenant's expense. Tenant shall not cause or permit waste
to occur in the Premises and shall not overioad any floor or abuse the plumbing in the Premises.

Tenant may not display or sell merchandise or allow carts, portable signs, devices or any other objects to be stored or to remain
outside the defined exterior walls, roof or permanent doorways of the Premises, or in Building hallways. No aerials or antennae
shall be erected on the root or exterior walls of the Premises or Building without first obtaining, in each instance, the written
consent of Landlord. Any aerial or antenna so installed without Landlord’s written consent may be removed without notice at
any time,.at Tenant's expense. Tenant shall not solicit or distribute materials in any manner in any of the Common Areas
(including automobile parking facilities and any enclosed mall of the Shopping Center).

11.2 Insurance Coverage Use Restrictions. Tenant shall not carry any stock or goods or do anything in or about the Premises
which tends to increase the insurance rates on the Building or Shopping Center or impairs Landlord's ability to maintain
insurance coverage on the Building or Shopping Center. Tenant agrees to pay to Landlord promptly upon demand the amount
of any increases in Landlord's insurance premiums caused by Tenant’s vioiation of these restrictions, whether or not Landlord
has consented to such act(s) by Tenant. If Tenant installs any electrical equipment in the Premises which overloads the
electrical lines of the Premises, Tenant shall, at its expense, make any changes and install any fire extinguishing equipment
required by Landlord’s insurance underwriters or applicable fire, safety and building codes and regulations. Nothing herein
contained constitutes Landlord’s consent to such overloading.
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before 10:00 a.m. each day. Tenant shall attempt to prevent any delivep (S OLotherweimeesSBTVICING the Premises from
parking or standing in front gf.0 hoseame=HmrPTETTTEES from 10:00 a.m. to 9:00 p.m. of each day. Landlord reserves the
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12. UTILITIES SERVICES.

12.1 Utilities Installation. Landlord agrees that o the extent provided for in Exhibit ““C" hereof, it will initially make available
to Tenant (i) facilities for the removal of sewage and the delivery to and distribution within the Premises of water, electricity,
telephone service and natural gas (which shall be used by Tenant for cooking and demonstration of gas operated sales items
only) [these facilities are collectively referred to in this Article 12 as “utilities"], and (ii) a heating, ventitation and air conditioning



system (the *'HVAC system’’). Unles‘ Jlord agrees otherwise, Tenant shall use'}hose utilities and any HVAC sy:stem
provided for under Exhibit *‘C" to serve the Premises. If required under Exhibit ‘'C'* a separate meter shall measure the
consumption of utilities and/or the HVAC system. :

If not required to be furnished by Landlord under Exhibit *'C"’, Tenant shall be responsible for obtaining any utilities and/or
HVAC system required for Tenant’s business operations in the Premises.

12.2 Utllities and HVAC System Charges. Tenant shall pay for all utilities used by Tenant on the Premises from and after
substantial completion of Landlord's Work in the Premises. If Tenant’s utilities and/or HVAC system are separately metered,
Tenant shall pay directly to the appropriate utility company the cost of all such utilities used on the Premises. It any of Tenant's
utilities and/or HVAC system are furnished by Landlord without separate metering, then during the Term Tenant shall pay as
additional rent, monthly in advance, a utilities charge to reimburse Landlord for any such utilities furnished by Landlord to the
Premises. This utilities charge shall, at Landlord’s election, be established (a) by an estimate of usage made from time to time
by Landlord’s engineer or the appropriate utility company, and initially based on a typical store layout comparable to Tenant's
proposed use of the Premises, or (b) a percentage of such totai utility costs equal to a fraction, the numerator of which is the
Floor Area of the Premises, and the denominator of which is the Floor Area of Shopping Center actually being furnished with
utility service by Landiord at the time of billing. If Tenant’s Premises is not separately metered, such utilities and/or HVAC
charges may be billed with Tenant’s share of Common Area Costs under Section 25.3. The utilities charge to Tenant hereunder
tor utilities furnished by Landlord shall be based on utility rates which do not exceed those charged by the local public utility
company for services it would otherwise furnish directly to Tenant. If the Premises are not initially separately metered, Landlord
shall have the right, at its expense, to install separate meters for the Premises at any time during the Term.

12.3 Fallure to Pay. If Tenant faiis to pay any amount due to Landlord hereunder within 10 days after receipt by Tenant of
a bill therefor, Landlord may (in addition to alt other rights and remedies provided herein for breach of this Lease and if permitted
by law) cut off and discontinue, upon 5 days’ advance notice to Tenant and opportunity to cure, any such utilities furnished
to the Premises by Landlord until all such amounts are paid in full.

12.4 No Landlord Liability. Landlord shall not be liable in damages or otherwise for any failure or interruption of (i) any utility
service being furnished to the Premises, or (ii) operation of the HVAC system, if any. No such failure or interruption shall entitie
Tenant to terminate this Lease or stop making any Rent or other payments due hereunder.

13. INDEMNITY BY TENANT.

Tenant shall indemnify and hold Landlord harmless from any and all costs, claims or liability of any kind arising 6ut of:

(a) Tenant's use and occupancy of the Premises, (b) the conduct of Tenant's business or any work, activity or other things -

allowed or permitted by Tenant to be done in or on the Premises; (c) any breach or default in the performance of anyof Tenant's
obligations under this Lease; (d) any misrepresentation or breach of warranty by Tenant under this Lease; and/or (e) any other
acts or omissions of Tenant, its agents, employees, invitees or contractors. Tenant shall, at Tenant's expense, and by counsel
satisfactory to Landlord, defend Landlord in any action or proceeding arising from any such claim or liability and shail indemnify
Landlord from and against all costs, attorney’s fees, expert witness fees and any other expenses incurred in such action or
proceeding. As a material part of the consideration for Landlord’s execution of this Lease, Tenant hereby assumes all risk of
damage to property or injury to persons in, on or about the Premises from any cause, and Tenant hereby waives all claims
in respect thereof against Landlord, except for any claim arising out of Landlord's gross negligénce or willful misconduct.

14. INSURANCE - WAIVER OF SUBROGATION.

14.1 Tenant's insurance Obligations. Tenant shail, from and after the earlier of {(a) substantial completion of Landlord’s Work
in the Premises, or (b) commencement of any of Tenant’s Work in the Premises, and for the reminder of the Lease Term
maintain, at its expense, the following types of insurance coverage, in the amounts specified and in the forms hereinatter
provided for: :

(i) LIABILITY INSURANCE. Commercial general liability insurance (sometimes known as comprehensive general liability
insurance) insuring Tenant against liability for bodily injury, property damage (including loss of use of property) and personal
injury arising out of the operation, use or occupancy of the Premises. Such policy shall be an occurrence form and shall inciude
Owner's and Contractor’s Protective Liability with respect to construction of improvements by Tenant on the Premises. Tenant
shall name Landlord as an additional insured under such policy. The initial amount of such insurance shall be not less than
$1,000,000 per occurrence. The liability insurance obtained by Tenant under this Section 14.1(i) shall (1) be primary and non-
contributing; (2) contain cross-liability endorsements; and (3) insure Landlord against Tenant’s performance under
Article 13(a), (b} and (e) if the matters giving rise to the indemnity under Article 13 result from the negligence of Tenant. The
amount and coverage of such insurance shall not limit Tenant's liability nor relieve Tenant of any other obligation under this
Lease.

(i) PLATE GLASS. Insurance covering the full replacement cost of all plate glass on the Premises. Tenant shall have the option
to self-insure this risk.

(i)} TENANT IMPROVEMENTS. Insurance covering all of the items specified as *‘Tenant's Work'' in Exhibit "C"’, Tenant’s
leasehold improvements, alterations, additions orimprovements permitted under Article 16, and trade fixtures, merchandise
and personal property from time to time in, on or upon the Premises. Such insurance shall cover not less than 100% of the
full replacement cost of the foregoing from time to time during the Term, and shall provide protection against any peril included
within the classification of fire, extended coverage, sprinkler leakage, vandalism, theft, malicious mischief and special extended
perils (all risk). Any policy proceeds shall be used for the repair or replacement of the property damaged or destroyed unless
this Lease is terminated under the provisions of Article 23 hereof.

(iv) GENERAL INSURANCE PROVISIONS.

(a) Anyinsurance required to be maintained by Tenant hereunder shall include a provision which requires the insurance
carrier to give Landlord not less than thirty (30) days’ written notice prior to any cancellation or modification of such
coverage. '

(b) A certificate of the insurer or the insurer’s legal representative avidencing the existence and amount of each insurance
policy required of Tenant hereunder shall be delivered to Landlord before the date Tenant is first given the right of
possession of the Premises, and thereafter at least 30 days prior to the expiration of any such policy. Landlord may, at
any time and from time to time, inspect and/or copy any insurance palicies required to be maintained by Tenant hereunder.
No such policy shall be cancellable except after 30 days’ written notice to Landlord. If Tenant fails to deliver any such
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avidence of insurance to Landlo,quired under this Lease within the presc’i time period or if any such policy is
cancelled or modified during the Lédse Term without Landlord’s consent, Landloid may obtain such insurance coverage,
in which case Tenant shall reimburse Landlord for the cost of such insurance within fifteen (15) days after receipt of a
statement therefor.

(c) Allinsurance shall be maintained with companies holding a *‘General Policy Rating’’ of A-X or better, as set forth
in the most current issue of *‘Best’s Key Rating Guide."’ Landlord and Tenant acknowledge the insurance markets are
rapidly changing and that insurance in the form and amounts described in this Section 14.1 may not be availabie in the
future. Tenant acknowledges that the insurance described in this Section 14.1 is for the primary benefit of Landlord. If
at any time during the Lease Term, Tenant is unable to maintain the insurance required under the Lease, Tenant shall
neverthetess maintain insurance coverage which is customary and commercially reasonable in the insurance industry
for Tenant’s type of business, as that coverage may change from time to time. Landlord makes no representation as to
the adequacy of such insurance to protect Landlord’s or Tenant's interests. Therefore, Tenant shall be responsible for

obtaining any such additional property or liability insurance which Tenant deems necessary to protect Landlord and
Tenant. ‘

14.2 Landlord’s Insurance Obligations. Landlord shall, in connection with its ownership and operation of the Shopping
Center, at all times from and after commencement of Landlord's Work in the Premises, maintain in effect policies of insurance
providing protection against the following liabilities and/or risks: {(a) commercial general liability insurance in an amount not
less than $1,000,000.00 combined single limit for bodily injury and property damage, and (b) fire and extended coverage
insurance (including coverage for Common Area sprinkler damage, vandalism and malicious mischief, and, if required by any
lender holding a security interest in the Shopping Center or if deemed necessary by Landlord, flood and earthquake insurance)
on the Building and Shopping Center in an amount not less than their full replacement cost (exclusive of the cost of excavations,
foundations and footings) from time to time during the Term. The types and coverages of insurance maintained by Landlord
hereunder shall be subject to such further requirements as may be imposed by Landlord’s lender. Landlord shall also have
the right to maintain such additional types and coverages of insurance (including business interruption insurance) as are
customary, prudent or reasonable for shopping centers similar to the Shopping Center. Landlord's obligation to carry the
insurance provided for herein may be satisfied by blanket policies if the coverage required hereunder is satisfied.

14.3 Waiver of Subrogation. Landlord and Tenant (for themselves and their insurers) each hereby waive all rights of recovery
against the other and against the officers, employees, agents and representatives of the other, against any of the parties to
the REA referred to in Article 15 hereof (the “'Parties’’) and against other tenants of the Shopping Center (provided such Parties
and other tenants have waived such rights against Landlord and Tenant), on account of any loss by or damage tq the waiving
party or its property or the property of others under its control (including as to Tenant the Premises and its contents, and as
to Landlord the other portions of the Shopping Center), arising from any risk generally covered by fire and extended coverage
insurance. The foregoing waivers of subrogation shall be required hereunder only if (a} then available in the State where the
Shopping Center is located, and (b) such waiver does not invalidate the applicable policy.

15. TITLE OF LANDLORD.

Landlord's estate in the Shopping Center and Tenant's leasehold estate in the Premises is subjectto the liens or restrictions
of (a) any matters or documents of record (the '‘Matters of Record’’), including the effect of any covenants, conditions,
restrictions, easements, mortgages or deeds of trust, ground leases, rights of way or any construction, operation and reciprocal
easement agreement (the 'REA"); and (b) the effect of any zoning laws of the City, County and State where the Shopping
Center is located. Tenant agrees that (i) Tenant and alt persons in possession of Tenant's leasehold estate or holding under
Tenant will conform to and will not violate the terms of any REA or any other Matters of Record, and (ii) this Lease is subordinate
to the REA, if any, and any amendments or modifications thereto. If the REA, if any, is not of record as of the date of this Lease,
then this Lease shall automatically become subordinate to the REA upon recordation of the REA. Tenant agrees to execute
and return to Landlord within 10 days after written demand therefor by Landlord, an agreement in recordable form satisfactory
to Landlord subordinating this Lease to the REA. Any REA shall not prevent Tenant from using the Premises for the purposes
set forth in Tenant’'s Use Clause.

16. TENANT'S RIGHT TO MAKE ALTERATIONS.

16.1 Permitted Improvements. Subject to the terms of this Article 16, Tenant may from time to time after completion of
Tenant's Work and at its own expense, make alterations, additions, improvements and changes (individually and collectively
referred to in this Article 16 as “improvement(s)’’ in and to the interior of the Premises after first giving notice to Landlord of
the improvement work proposed to be done and providing Landlord with all plans for such proposed improvement work. Tenant
may not make any improvement which reduces the value of the Premises or is of a structural nature. No single improvement
costing more than $500.00 may be made without first obtaining the written approval of Landlord. In addition, no improvement
shall be made to any storefront, mechanical system, or exterior walt or to the roof of the Premises, nor shall Tenant erect
any mezzanine or increase the size of an existing mezzanine, unless and until the written consent and approval of Landlord is
first obtained.

No penetration into or through the roof or floor of the Premises may be made without Landlord’s prior written approval of the
reason for such penetration and the method by which it is to be done. I Landlord approves any such penstration, Landlord
shall have the absolute right to select and supervise the contractor performing such penetration. Tenant shall be liable for any
damage caused by any such penetration, whether or not so approved by Landlord.

Tenant shall reimburse Landlord for all costs incurred by Landlord (including architect’s and/or engineer’s fees) in approving
Tenant's pians for improvements and for reasonable costs incurred by Landlord in supervising any improvement work required
to be approved by Landlord hereunder.

16.2 Construction Requirements. Allimprovements to be made to the Premises which require the approval of Landlord shall
be performed under the supervision of a competent architect or competent licensed structural engineer and shall be made
in accordance with plans and specifications first approved in writing by Landlord before the commencement of work. All
improvements shall be constructed in a good and workmanlike manner in accordance with all applicable laws (including any
laws relating to the use of hazardous materials, such as asbestos containing materials) and diligently completed. Before
commencement of any construction, Tenant shall deliver a copy of the building permit to Landlord and shall provide Landtord
with a list of all contractors or subcontractors being used. Upon completion of such improvements, Tenant shall file a Notice
of Completion for record in the office of the County Recorder where the Shopping Center is located, as required or permitted
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by law. Tenant shall provide Landiord with '‘as buiit"’ plans, copies of all construction contracts, and proof of payment for all
labor and materials in connection with any improvements made to the Premises. Upon expiration or earlier termination of this
Leass, such improvements shall become a part of the Premises and shall not be removed by Tenant. In constructing such

improvements, Tenant shall have the work performed in such a manner as not to obstruct access to the premises of any other
tenant in the Shopping Center.

163 Insurance Requirements. If Tenant makes any permitted improvements to the Premises under the provisions of this
Article 16, Tenant shall carry insurance covering any such improvements satisfying the requirements of Section 14.1(iii). It is
expressly understood and agreed that no such improvements wilt be insured by Landlord under the insurance it may carry upon
the Building or Shopping Center, nor shatl Landlord be required 1o reinstall any such improvements made by Tenant under any
provision of Article 23 for reconstruction of the Premises.

17. MECHANICS' LIENS.

17.1 Tenant’s Covenants. Tenant shall pay all costs for work done by or for Tenant in the Premises (other than Landlord’s Worky),
and Tenant shall keep the Premises, Building and Shopping Center free of all mechanics’ liens and other liens on account of
work done for Tenant. Tenant shall indemnify, defend and hold Landlord harmless from and against any and all liability, loss,
damage, costs, attorneys' fees and all other expenses on account of claims of lien of laborers or materialmen or others for work
performed or materials or supplies furnished to or for Tenant or persons claiming under Tenant. In addition, Tenant shall keep
Tenant’s leasehold interest and any of those improvements to the Pr=mises which are or become property of Landlord pursuant
to this Lease free of all attachment or judgment liens. Prior to com- ¢ncing any work in or to the Premises (including the supply
of any labor, services or materials for the construction of improvements in the Premises under Article 16 or Exhibit “C"),
Landlord may require Tenant to provide demolition and/or lien and completion bonds in form and amount satisfactory to
Landlord.

17.2 Tenant’s Contest of Lien. |f Tenant desires to contest any claim of lien arising from work done by or for Tenant in the
Premises, Tenant shall first furnish Landlord adequate security in the amount of the claim, plus estimated costs and interest,
or a bond of a responsible corporate surety in such amount, conditioned on the discharge of the lien. If a final judgment
establishing the validity or existence of any such lien for any amount is entered, Tenant shall immediately pay and satisfy such
judgment.

173 Landlord’s Right to Cure. If Tenant is in default in paying any charge for which a lien claim and suit to foreclose the lien
have been filed, and Tenant has not given Landlord adequate security to protect the Premises, the property therein, and the
Building, Shopping Center and Landlord from liability for such claim of lien, Landlord may (but shall not be required to) pay
the claim and any associated costs, and the amount so paid, together with reasonable attorneys' fees incurred in connection
with such payment shall be immediately due and owing from Tenant to Landlord. Tenant shall pay the amounts so owed to
Landlord with interest at the maximum lawful rate from the date of Landlord's payment.

174 Notice of Lien. It any claim of lien is filed against the Premises or any action affecting the title to the Premises or the
property therein is commenced, the party receiving notice of such lien or action shall immediately give the other party written
notice thereof.

17.5 Notice of Non-Responsibility. Landlord or its representatives shall have the right to enter and inspect the Premises at
all reasonable times and shall have the right to post and keep posted thereon notices of non-responsibility, or such other notices
which Landlord deems proper for the protection of Landlord’s interest in the Premises. Tenant shall, before commencing any
work which might result in the filing of a lien, give Landlord written notice of its intention to so commence work in sufficient time
to enable Landlord to post such notices.

18. ADVERTISING MEDIA.

Tenant shall not affix or maintain upon the glass panes or supports of the show windows (or within 24” of any window), doors
or exterior walls of the Premises, any signs, advertising placards, names, insignia, trademarks, descriptive material or any other
like item(s) without having first received the written approval of Landlord as to the size, type, color, location, copy, nature and
display qualities of any such item. Tenant shall not affix any sign to the roof of the Premises.

Tenant shall not utilize any advertising medium which can be seen or heard outside the Premises, including without limitation,
flashing lights, searchlights, loudspeakers, phonographs, radios or television. Tenant shall not display, paint or place any
handbills, bumper stickers or other advertising devices on any vehicle parked in the parking area of the Shopping Center, nor
shall Tenant distribute any handbills or other advertising devices in the Shopping Center.

Prior to initialty opening for business in the Premises Tenant shall erect its storefront sign(s) in accordance with the provisions
of the sign criteria attached hereto as Exhibit *'E"".

19. FIXTURES AND PERSONAL PROPERTY.

19.1 Removal and Replacement. All of Tenant's trade fixtures, furnishings, furniture, signs and other personal property not
permanently affixed to the Premises (collectively referred to as *‘Personal Property”) shall be in good condition when installed
in or attached to the Premises by Tenant and shall remain the property of Tenant. If Tenant is not then in default under the terms
of this Lease, Tenant shall have the right to remove its Personal Property from the Premises, including withaut limitation,
counters, shelving, showcases, mirrors and other movable Personal Property, but prior to the expiration of the Term Tenant may
not remove so much of its Personal Property without immediately replacing it with comparable or better quality Personal
Property, as to render the Premises unsuitable for conducting the business specified in Tenant's Use Clause. Tenant shall, at
its expense, immediately repair any damage to the Premises resulting from removal of its Personal Property, and on the
expiration or earlier termination of the Term shall leave the Premises in a neat and clean condition, free of debris.

19.2 Fixtures. Allimprovements to the Premises made by or for Tenant, excluding Tenant’s Personal Property, but including
mechanical systems, light fixtures, floor coverings and partitions and all other items comprising Tenant’s Work pursuant to
Exhibit “C"* (collectively referred to as Fixtures™), shall become the property of Landlord upon expiration or earlier termination
of this Lease.

19.3 Personal Property Taxes. Tenant shall pay before delinquency all taxes (including sales and use taxes), assessments,
license fees and public charges levied, assessed or imposed upon its business operations, merchandiss, trade fixtures and/or
Personal Property. If any such items of property are assessed with any Larger Parcel as defined in Section 9.3. Tenant shail
pay Landlord the taxes attributable to Tenant's personal property within 15 days after Tenant's receipt of a written statement
from Landiord setting forth such personal property taxes. Landlord shall reasonably determine the basis of prorating any such



. assessments and such determinatio.all be binding on Landlord and Tenant. {§llaxes, assessments, fees or charges
referred to and billed to Tenant under this paragraph shall be considered to be taxes under the provisions ot Section 9.3 hereof.

20. ASSIGNING, MORTGAGING, SUBLETTING, CHANGE IN OWNERSHIP.

20.1 One Year Prohibition Against Transfer. Landlord and Tenant acknowledge that the Shopping Center is an
interdependent enterprise and that each party’s realization of the benefits of this Lease depends upon Tenant's creating and
maintaining a successful and profitable retail operation in the Premises. Landlord and Tenant further acknowledge that the
character and quality of Tenant’s operation, and of the Shopping Center, will be enhanced by Tenant's use of its best efforts,
for a reasonable period of time, to establish a successful business and business image. Landlord and Tenant further agree
that one year is a reasonable period of time to attempt to achieve this goal. Accordingly, Tenant agrees that for a period ot
one year from the date Tenant initially opens to the public for business in the Premises (the ‘‘Occupancy Period™), Tenant shall
not, and shall not have the power to, transfer or assign this Lease, sublet the Premises, enter into license or concession
agreements, or change ownership (such transactions are hereinafter individually and collectively referred to as a "*Transfer"),
without first procuring the written consent of Landlord, which may be given or withheld in Landlord’s sole discretion. After the
expiration of the Occupancy Period, Landlord’s consent to any Transfer shall not be unreasonably withheld, subject to the
tarms, covenants and conditions contained below.

20.2 Restrictions on Transfer. If after expiration of the Occupancy Period Tenant desires to effect a Transfer to anyone (a
"“Transferee’’) other than a successor, subsidiary, affiliated or controlling corporation of Tenant (an ‘ Affiliate”’), Tenant shall
give written notice (‘' Transfer Notice'’) to Landlord at least 60 days before the effective date of any such proposed Transfer.
The Transfer Notice shall state (a) whether Tenant proposes to assign the Lease, sublet the Premises, enter into a license
or concession agreement or change ownership, (b} the proposed eftective date of the Transfer, (c) the identity of the proposed
Transferee, (d) all other material terms of the proposed Transfer, and (e) in detail the type of business operation the proposed
Transferee intends to conduct on the Premises. The Transfer Notice shall be accompanied by a copy of the proposed
agreement documenting the Transfer, or if none, a copy of any offers, draft agreements, letters of commitment or intent and
other documents pertaining to the proposed Transfer. in addition, the Transfer Notice shall be accompanied by the proposed
Transferee’s income statements and balance sheets covering the preceding 36-month period, and each shall be certified as
accurate by the Transteree. Landlord may, at any time within 30 days after its receipt of Transfer Notice, grant or withhold
consent to such proposed Transfer (which consent shall not be unreasonably withheld under the business judgment standards
set forth in Section 20.3 below) by mailing written notice to Tenant of its decision (*'Decision Notice"). If Landlord consents
to the proposed Transter Tenant may thereafter promptly effect a Transfer in accordance with the terms of Tenant’s Transfer
Notice. : ‘

If Landlord consents to the proposed Transfer and Tenant does not consummate the proposed T'ransfer within 30 days after
receipt of Decision Notice, the provisions of the first paragraph of this Section 20.2 shall again apply.

20.3 Grounds for Withholding Consent. Landlord may withhold consent to a proposed Transfer if, in Landlord's reasonable
business judgment, any of the following is the case: (i) the proposed Transfer may result in deterioration in the quality of
merchandising operation conducted in the Premises, as compared to the merchandising operation conducted by Tenant prior
to the date of Transfer Notice; (i) the proposed Transferee lacks a good business reputation or sufficient relevant business
experience; (iii) the financial worth of the proposed Transferee as of the date of Transfer Notice is less than the combined
financial worth of Tenant and Tenant's guarantor (if any) as of either the date of this Lease or the date of Transfer Notice; (iv)
the proposed Transferee's proposed use of the Premises conflicts with Tenant's Use Clause or is otherwise incompatible with
the tenant mix of the Shopping Center; (v) the annual percentage rent Land!ord reasonably anticipates receiving from the
proposed Transferee is significantly less than the annual percentage rent Landlord could reasonably anticipate receiving from
Tenant; or (vi) the proposed Transfer would breach any covenant of Landlord respecting radius restrictions, use or exclusivity
rights in any other lease, or any financing or other agreement relating to the Shopping Center, Any attempted or purported
Transtfer without Landlord’s written consent shall be void and of no force or effect.

20.4 No Release from Liability. No Transfer, whether with or without Landlord's consent, shall relieve Tenant or any guarantor
of Tenant's obligations under this Lease, from its covenants and obfigations hereunder during the Term. Tenant shall, promptly
upon demand, reimburse Landlord for Landlord’s reasonable attorneys’ fees incurred in conjunction with the processing and
documentation of any requested Transfer.

20.5 Transferee's Obligations. Each Transfer to which Landlord has consented shall be evidenced by a written instrument
in form satisfactory to Landlord, and executed by Tenant and the Transferee. Each such Transteree shall agree in writing for
the bensfit of Landlord to assume, be bound by, and pertorm the terms, covenants and conditions of this Lease to be
performed, kept or satisfied by Tenant, including the obligation to pay to Landlord all amounts coming due under this Lease.
One fully executed copy of such written instrument shall be delivered to Landlord. Failure to obtain in writing Landlord’s prior
consent or otherwise comply with the provisions of this Article 20 shall prevent any Transfer from becoming effective.

20.6 Division of Profit Between Landlord and Tenant. Any sums or other economic consideration received by Tenant as
aresult of a Transfer, however denominated, which exceed, in the aggregate, (i) the total sums which Tenant is obligated to
pay Landlord under this Lease (prorated to reftect obligations altocable to any portion of the Premises subleased), plus (i) the
unamortized value of leasehold improvements to the Premises paid for by Tenant prior to the date of Transfer Notice,
depreciated on a straight-line basis over the Term, plus (iii) any real estate brokerage commissions or fees payable by Tenant
in connection with such Transfer, plus (iv) costs of renovation or construction of improvements to the Premises for the benefit
of the Transferee required to be paid for by Tenant as a part of the Transfer, shall be divided equally between Landlord and
Tenant. Landlord's share of such profit shall be paid to Landlord promptly following its receipt, as additional rent under this
Lease. Such payments shall not affect or reduce any other obligations ot Tenant hereunder. Landlord shall have the right to
audit Tenant's books and records during normal business hours at either the Premises or Tenant’s principal ptace of business
upon 48 hours' advance written notice for the purpose of veritying Tenant's compliance with its obligations hereunder.

20.7 Further Restrictions. Tenant shall not, without the prior written consent of Landlord (which consent may be granted or
withheld in Landlord's sole discretion), mortage or hypothecate this Lease or any interest herein. Tenant shallLnot permit the
Premises to be used by any party other than Tenant or a permitted Transferee. Any of the foregoing acts without such consent
shall be void and shall, at the option of Landlord, terminate this Lease. For purposes of this Article 20, if Tenantis a partnership,
any withdrawal(s) or change(s) of partners cumulatively owning a 50% or more interest in the partnership, or if Tenant is a
corporation, any transfer(s) cumulating 50% or more of its stock, shall constitute a voluntary Transfer and shali be subject to
the provisions hereof. This Lease shall not, nor shall any interest of Tenant herein, be assignable by operation of law without
the written consent of Landlord. '
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21. TENANT'S CONDUCT OF Busf s .)

21.1 Tenant's Operating Covenants. Tenant agrees that from and atter its initial opening for business it shall, subject to the
provisions of Section 23,5 herecf, operate and conduct its business in the Premises during all Shopping Center Business Hours
(as hereinafter defined) and in accordance with the provisions of this Lease. Tenant shall at all times keep and maintain in the
Premises an adequate stock of merchandise and trade fixtures to satisty the usual and ordinary demands and requirements
of its customers and shall keep the Premises in a neat, clean and orderly condition.

21.2 Hours and Days of Operation. Tenant recognizes that it is in the interests of both Tenant and Landlord to regulate the
minimum hours of business for all tenants of the Shopping Center and Tenant agrees that commencing with its initial opening
for business in the Premises and for the remainder of the Term it shall be contin uously open for business during all hours on
all days that the Shopping Center is open for business to the public, as determined by Landlord in its sole discretion (the
**Shopping Center Business Hours'’). Tenant further agrees to continuously illuminate its window displays, exterior signs and
exterior advertising dispiays during Shopping Center Business Hours. Notwithstanding anything to the contrary contained
herein, Tenant shall not be required to remain open on Sundays or national holidays.

21.3 Radius Provision. If, during the first 5 years after Tenant initially opens for business in the Premises, Tenant directly or
indirectly operates or owns within Tenant’s Radius any type of business (other than a business aiready operated or owned by
Tenant on the date of this Lease) similar to its business in the Premises (a **Similar Business"), Landiord may, at its option and
for so long as Tenant is operating such Similar Business(es), include the net sales (as *‘Net Sales’’ is defined in Section 10.1)
of each such Similar Business with the Net Sales made from the Premises for the purpose of computing the percentage rent
due from Tenant under this Lease. Tenant shall provide Landlord with a statement of Tenant's Net Sales in accordance with
the provisions of Sections 10.1 and 10.2 hereof for each Similar Business operated by Tenant within Tenant's Radius. If after
expiration of this 5 year period Tenant continues to operate an existing Similar Business or opens another Similar Business
within Tenant’s Radius, then the Minimum Annual Rent payable under Article 9 hereof shall be adjusted promptly following
expiration of such 5 year period in the case of an existing Similar Business(es), and from time to time upon the opening of-
another Similar Business, in the following manner: From the statements of Net Sales submitted by Tenant under Article 10 and
this Section 21.3, Landiord shall compute a sum which represents the highest annual percentage rental paid or payable by
Tenant under Sections 9.4 and 21.3 hereof during any consecutive 12 month period of the immediately preceding 60 month
period, and this sum, if any, shall be added to the amount from time to time specified in Sections 3.h., 9.1, 9.2 and this
Section 21.3 as the then Minimum Annual Rent. This resulting sum shall be the new Minimum Annual Rent payable beginning
with the expiration of the first 5 years of the Term or the date of opening for business of such other Similar Business(es) within
Tenant’s Radius, whichever is applicable, and shall be subject to further adjustment thereafter in accordance with Section 9.2
hereof. Whenever a Similar Business opens for business within Tenant's Radius, Tenant shail give Landlord written notice of
the location and opening date of such Similar Business. Landlord shall give Tenant written notice of the new Minimum Annual
Rent payable by Tenant hereunder whenever adjusted as herein provided.

22. REPAIR AND MAINTENANCE OF THE PREMISES.

22.1 Tenant’s Obligations. Tenant shall, at its expense and at all times from and after substantial completion of the Premises,
repair, replace and maintain in good and tenantable condition, the Premises and every part thereof (except portions of the
Premises to be maintained by Landlord under Section 22.2), including without limitation, the utility meters, pipes and conduits
serving the interior of the Premises, all fixtures, the storefront, plate glass, all signs, locks and closing devices, all window sashes,
casements or frames, doors and door frames, security grilles or similar enclosures, floor coverings, including carpeting, terrazzo
or other special flooring, all other equipment installed in the Premises, and all such items of repair, maintenance, alteration
and improvement or reconstruction to the Premises as may at any time or from time to time be required by any governmental
agency having jurisdiction thereof. All exterior and interior glass in the Premises shall be maintained by Tenant and any glass
broken shall be promptly replaced by Tenant at its expense with glass of the same kind, size and quality.

tandlord shall, at Tenant's expense, contract with a qualified service company for the monthly maintenance of the HVAC system
serving the Premises. Landlord may bill Tenant for the cost of such HVAC maintenance contract as part of Common Area Costs
under Article 25 hereof.

Upon surrender of the Premises, Tenant shall deliver the Premises to Landtord in good order, condition and repair, but Tenant
shall not be responsible for ordinary wear and tear to the Premises, damage due to insured casualty losses covered by Articie 23
or for any items of repair which are Landlord's obligation under Section 22.2.

22.2 Landlord’s Obligations. Subject to Tenant's obligations under Section 22.1 and Landlord’s further obligations, if any,
under Section 25.2, Landlord shall, at the expense of Tenant and all other tenants of the Shopping Center, repair and maintain
in good and tenantable condition the roof, exterior walls, structural parts of the Premises and Building (including the structural
floor) and HVAC system serving the Premises. Landlord shall bill Tenant for Tenant's Proportionate Share of the cost of such

repairs and maintenance as a part of Common Area Costs under Article 25 hereof. :

Notwithstanding anything to the contrary contained herein, (1) Tenant shall be responsible for the cost of repairs to the HVAC
system serving the Premises (which Landlord may bill to Tenant as a part of Common Area Costs under Article 25 hereof), and
(2) Tenant shall be responsible at its expense for making any repairs necessitated by reason of the negligence of Tenant, or
by reason of the failure of Tenant to perform or observe any of its obligations under this Lease or by reason of alterations,
additions, orimprovements to the Premises made by Tenant, Notwithstanding the foregoing, Landlord shall have the right (but
shall not be required to) make such repairs so necessitated by Tenant. If Landlord elects to make such repairs on Tenant's behalf,
Tenant shall pay to Landlord any such costs incurred by Landlord promptly following receipt of a bill therefor.

Itis understood and agreed that Landlord is under no obligation to make any repairs, alterations, replacements or improvements
to the Premises or the mechanical equipment exclusively serving the Premises at any time except as expressly set forth in this
Lease.

Notwithstanding anything to the contrary contained in this Lease, Landlord shali not be liable to Tenant for failure to make repairs
required of Landlord hereunder unless Tenant has previously notified Landlord in writing of the need for such repairs and
Landlord has failed to commence and complete those repairs within a reasonable period of time following receipt of Tenant's
notice. .

22.3 Tenant's Failure to Maintain Premises. |f Tenant fails to repair or maintain the Premises, or any part thereof, in a manner
reasonably satisfactory to Landlord, Landlord shall have the right (in addition to all other rights and remedies provided herein
for breach of this Lease), upon giving Tenant reasonable written notice of its election to do so (and opportunity to cure), to make



. such repairs or perform such mainten’ on behalf of and for the account of Tenar:t uch event the cost of such work shall
be paid to Landlord by Tenant promptly Tollowing receipt of a bill therefor.

22.4 Landlord’s Right of Entry. Landlord or its authorized representatives may enter the Premises at all times during Shopping
Center Business Hours to inspect the Premises, make repairs to the Premises authorized hereunder or perform any work therein
(i) needed to comply with any laws, ordinances, rules or regulations of any public authority or the Insurance Services Office
or any similar body, (ii) that Landlord deems necessary to prevent waste or deterioration in or to the Premises if Tenant fails
to make repairs or perform required work promptly after receipt of written demand from Landlord, or (iii) that Landlord deems
necessary in connection with the expansion, reduction, remodeling, or renovation of any portion of the Shopping Center.
Nothing herein implies any duty of Landlord to do any such work which, under any provision of this Lease, Tenant is required
to do, nor shall Landlord’s performance of any repairs on behalf of Tenant constitute a waiver of Tenant's default in failing to
do such work. No exercise by Landlord of any rights hereunder shall entitle Tenant to any compensation, damages or abatement
of Rent for any injury or inconvenience occasioned by such exercise. i Landlord makes or performs any repairs provided for
in (i) or (ii) above, Tenant shall pay the cost thereof to Landlord as additional rent promptly upon receipt of a bill therefor.

23. CASUALTY DAMAGE AND RECONSTRUCTION.

23.1 Insured Casualty. It the Premises are damaged by fire or other perils covered by Landlord's fire and extended coverage
insurance, then within 90 days after the date of such damage Landlord shall commence repair, reconstruction and restoration
of the Premises and diligently complete such repairs, in which event this Lease shall continue in full force and effect.
Notwithstanding the foregoing, it there is partial or total destruction of the Premises during the last 3 years of the Term, Landlord
and Tenant shall each have the option to terminate this Lease by written notice to the other given within 30 days after such
destruction. For purposes of this option “‘partial destruction’” shall mean destruction to the extent of 33v3% or more of the full
replacement cost of the Premises as of the date of destruction.

23.2 Uninsured Casualty. If the Premises are damaged to any extent by act of war, nuclear reaction, nuclear radiation or
radioactive contamination, or from any other casualty not covered by Landlord’s fire and extended coverage insurance
(including flood or earthquake damage if not covered under insurance maintained by Landlord), Landlord may within 90 days
fotlowing the date of such damage, either (a) commence repair, reconstruction or restoration of the Premises and diligently
complete it, in which event this Lease shall continue in full force and effect, or (b) elect not to repair, reconstruct or restore the
Premisas, in which event this Lease shall cease and terminate as of the date of destruction. In either such avent Landlord shall
give Tenant written notice of its election hereunder within said 90 day period.

233 Reconstruction Responsibilitles. Any reconstruction of the Premises under this Article 23 shall conform to the provisions
of Exhibit “C"" and shall cover all work set forth therein as *‘Landlord’s Work’' and ‘‘Tenant's Work"’. Landlord shall reconstruct
the Premises only to the extent of Landlord's Work. Tenant, at its expense, shall reconstruct all items set forth as Tenant's Work,
and shall replace its merchandise, trade fixtures, furniture, furnishings and equipment. Tenant shall commence reconstruction
of Tenant’s Work promptly upon delivery to it of possession of the Premises by Landlord with Landlord's Work substantially
completed and shall diligently complete Tenant’s Work, replace its merchandise, trade fixtures, furniture, furnishings and
equipment, and resume normal business operations in the Premisas,

234 Release from Liabllity. Upon any termination of this Lease under any of the provisions of this Article 23 each party shail
be released from further obligations to the other party under this Lease, except for any obligations which have previously
accrued. In the event of termination of this Lease, all proceeds from Tenant’s fire and extended coverage insurance under
Section 14.1 covering the items set forth as *“Tenant's Work'' in Exhibit “C"" and Tenant's leasehold improvements, but excluding
proceeds for trade fixtures, furnishings, furniture, merchandise, signs and other personal property, shall be paid to Landlord.

235 Abatement of Rent. In the event of reconstruction of the Premises under this Article 23, the Minimum Annual Rent
otherwise payable under this Lease shall be abated proportionately with the degree to which Tenant's use of the Premises is
impaired. Such abatement shall commence on the date of destruction and continue during any period of reconstruction and
replacement provided for in Section 23.3. Tenant shall continue to operate its business on the Premises during any such
abatement period to the extent practical as a matter of prudent business management, and the obligation of Tenant to pay
percentage rental and additional rent hereunder shall remain in full force and effect. Tenant shall not be entitled to any
compensation or damages from Landlord for loss of the use of the whole or any part of the Premises, Building, Shopping Center
or Tenant's personal property, or for any inconvenience or annoyance suffered by reason of damage or destruction thereto,
or the raconstruction or replacement thereof.

236 Walver of Statutory Rights of Termination. Tenant hereby waives any statutory rights of termination which may arise by
reason of any partial or total destruction of the Premises, Building or Shopping Center which Landlord is obligated to restore
or may restore under any of the provisions of this Lease.

24. EMINENT DOMAIN.

24.1 Takings Resulting in Termination. If the entire Premises is appropriated or taken (a ‘‘taking'’’) under the power of eminent
domain by any public or quasi-public autherity (an “‘authority’’), this Lease shall terminate as of the date of such taking.

If 25% or more of the Floor Area of the Premises is taken under the power of eminent domain by any authority, or if by reason
of any taking, regardiess of the amount taken, the remainder of the Premises is not one undivided parcel of property, either
Landlord or Tenant may terminate this Lease as of the date Tenant is required to vacate a portion of the Premises, upon giving
notice in writing of such election within 30 days after receipt by Tenant from Landliord of written notice that the Premises have
been so taken. Landlord shall promptly give Tenant notice in writing of any taking after learning of it.

If more than 25% of the Floor Area of the Shopping Center or of the Common Areas is taken (whether or not the Premises are
. 80 taken) under the power of eminent domain by any authority, Landlord shall have the right to terminate this Lease as of the
date any such areas are to be initially vacated by giving Tenant written notice of such election within 30 days of the date of such
taking.

If this Lease is terminated as provided in this Section 24.1 Landlord and Tenant shall each be released from any further
obligations to the other party under this Lease, except for any obligations which have previously accrued.

24.2 Takings Not Resuiting in Termination. If both Landlord and Tenant elect not to exercise any right granted hereunder to
terminate this Lease in connection with a taking, or the Lease is not terminable in connection with a taking, Tenant shall continue
to occupy that portion of the Premises which was not taken, and (a) at Landlord’s cost and expense and as soon as reasonably
possible, Landlord will restore the Premises on the land remaining to a complete unit of like quality and character as existed
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prior to such taking; and (b) the Mu“\n Annual Rental provided for in Section...,.)and Article 9 shall be reduced, on an
equitable basis, taking into account the relative value of the portion of the Premises taken as compared to the portion remaining.
Tenant hereby waives any statutory rights of termination which may arise by reason of any partial taking of the Premises under
the power of eminent domain.

243 Award. If this Lease is terminated under Section 24.1, or modified under Section 24.2, Landlord shall be entitled to receive
the entire condemnation award for the taking of all real property interests in the Premises. The Rent and other charges for the
last month of Tenant's occupancy shall be prorated and Landlord shall refund to Tenant any Rent or other charges paid in
advance. Notwithstanding the foregoing and provided Tenant's award does not reduce or affect Landlord's award, Tenant's
right to receive a condemnation award for the taking of its merchandise, Personal Property, goodwill, relocation expenses and/or
interests in other than the real property taken shall not be affected in any manner by the provisions of this Section 24.3.

244 Transfer Under Threat of Taking. For the purposes of this Article 24, a voluntary sale or conveyance under threat of and
in lieu of condemnation shall be deemed a taking under the power of eminent domain.

25. COMMON AREAS.

251 Use of Common Areas. Tenant and its employees and invitees are, except as otherwise specifically provided in this Lease
or the Shopping Center rules and regulations or as otherwise designated from time to time by Landlord, authorized to use the
Common Areas in common with other persons during the Term. Landlord agrees that the Common Areas shall be initially
constructed on the areas generally shown on Exhibit “'A”, and, subject to the preceding sentence, shall be maintained and
operated at all times following completion thereof for the benefit and/or use of the customers and patrons of Tenant and of other
tenants, owners and occupants of the Shopping Center. The original construction and installation of the Common Areas shall
be at Landlord's expense.

25.2 Landlord's Maintenance Responsibilities; Common Area Costs. Landiord shall keep the Common Areas and Shopping
m”mbenter neat, clean and orderly, properly lighted and landscaped, and shail repair any damage to Common Area and Shopping
ter facilities. Notwithstanding the foregoing, all expenses incurred by Landlord in connection with the operation, repair,
ning and maintenance of the Common Areas and the Shopping Center ("Common Area Costs’’) shall be charged and
rated in the manner set forth in this Article 25. Cost for the first year of occupancy will be limited

rlnsonc rnetascggfg sﬁéﬁ%gﬁxdfé%ﬁ&? ﬁmﬂ%ﬂot}\l,’all sums expended in connection with the Common Areas and Shopping
ter for: general maintenance and repairs; resurfacing; painting; restriping; cleaning; trash removal; snow and ice removal:
sweeping and janitorial services; lighting, HVAC and other utility expenses; maintenance, repair, cleaning and replacement
of public toilets, music program equipment and loudspeakers, sidewalks, stairways, curbs, Shopping Center signs, sprinkler
systems, planting and landscaping, floors, walls, ceilings, roofs, skylights, windows, directional signs, markers and bumpers,
fire protection systems and equipment (including fire sprinklers), security systems, lighting systems and fixtures (including
replacement of tubes and bulbs), storm drainage systems, plumbing, electrical, HVAC and other utility systems which do not
exclusively serve the interior of tenants’ premises, and all mechanical equipment (including automatic door openers, escalators
and elevators); personnel to implement the foregoing services, including, if Landlord deems necessary, the cost of security
guards; all on-site costs and personnel expenses of Landlord incurred to manage the Shopping Center (which may be
contracted for with third parties); all real (as generally defined in Section 9.3b of this Lease) and personal (as generally defined
in Section 19.3 of this Lease) property taxes and assessments on the improvements and land comprising the Common Areas
and Shopping Center or any parsonalty in use on the Common Areas or Shopping Center; any sums paid to third parties for
the purpose of seeking reduction of property taxes; any governmental imposition or surcharge imposed upon Landlord or
assessed against any portion of the Common Areas or Shopping Center; depreciation on maintenance and operating
machinery and equipment (if owned) and rental paid for such machinery and equipment (if rented); and premiums for adequate
comprehensive general liability and property damage insurance covering Landlord's ownership and operation of the Common
Areas and Shopping Center, fire and extended coverage insurance on the Common Areas and the Shopping Center (which
may include earthquake and flood damage endorsements) and vandalism and plate glass insurarice covering the Common
Areas and Shopping Center. Common Area Costs shall also include a charge for appropriate reserves for the costs of repainting,
re-roofing and resurfacing Common Areas. In addition, Common Area Costs shall include a sum to be payable to Landlord for
supervision of the Common Areas and for accounting, bookkeeping and collection of Common Area Costs, in an amount equal
to 10% of the total of all of the foregoing Common Area Costs incurred in each calendar year. Landlord may have any or all
services and management performed in connection with the Common Areas and Shopping Center provided by an independent
contractor(s).

If Landlord acquires, constructs or makes available for Common Area purposes land or improvements not shown as part of
the Shopping Center on Exhibit “A", then Common Areas Costs shall also include all of the expenses itemized above incurred
and paid.in connection with such additional land or improvements.

253 Method of Payment. Portions of the Shopping Center may be owned or leased by the occupants of those buildings
designated by Landlord as a ‘‘Major Store’ on Exhibit “‘A”’ (hereinafter referred to as the “Major Store Occupants”). The
contributions of the Major Store Occupants towards the Common Area Costs shall be credited toward payment of the entirety
of the Common Area Costs and the balance of the Common Area Costs shall be prorated among the other tenants of the
Shopping Center in the following manner:

(i) From and after the date Rent has commenced, and thereafter during the Term, Tenant shall pay to Landlord, on the first day
of each calendar month, an amount estimated by Landlord to be Tenant's Proportionate Share of Common Area Costs for the
period covered by such estimate. This estimated monthly charge may be adjusted by Landlord at the end of any calendar month
on the basis of Landlord’s experience and reasonably anticipated Common Area Costs.

(ii) Within 60 days following the end of each calendar year (or as soon thereafter as possible), Landlord shall furnish Tenant
with a statement showing the actual total of Common Area Costs for the preceding year, the actual amount of Tenant's
Proportionate Share of Common Area Costs for that year and the payments made by Tenant for that year under subparagraph (i)
above. If Tenant's Proportionate Share of Common Area Costs exceeds the estimated payments made by Tenant under
subparagraph (i) above, Tenant shall pay Landlord the deficiency within 10 days after receipt of such statement. If Tenant's
estimated payments exceed Tenant's Proportionate Share of Common Area Costs, Tenant may offset the excess against
payments thereafter coming due under subparagraph (i) above or receive a refund following the expiration of the Term. There
shall be an appropriate adjustment of Tenant’s Proportionate Share of Common Area Costs as of the commencement of Rent
and expiration of the Term. Landlord’s and Tenant's obligations hereunder shall survive expiration of the Term.



Tenant's tailure to pay any sums due here.er shall constitute a default under this Leas.uivalem to a failure to pay Minimum
Annual Rent when due.

254 Control of Common Areas. Landlord shall have the right at all times to determine the nature and extent of the Common
Areas and to make changes from time to time which in Landlord's opinion are desirable and in the best interests of all persons
using the Common Areas. Landlord’s rights hereunder include without limitation, the right to install, remove, relocate and
change driveways, entrances, exits, automobile parking spaces, the direction and flow of traffic, prohibited areas, landscaped
areas, utilities and all facilities of the foregoing.

Landlord shall have exclusive control of the Common Areas, and may, without limitation, lease space within the Common Areas
to tenants for the sale of merchandise or services, and permit advertising displays, educational displays and entertainment
in the Common Areas; provided, however, none of the foregoing shall materially adversely affect the visibility or accessibility
of the Premises. Landlord may at any time and from time to time during the Term exclude and restrain any person from use
or occupancy of the Common Areas, except for bona fide customers, patrons and service suppliers of Tenant and other tenants
and occupants of the Shopping Center who use the Common Areas in accordance with the rules and regulations then
established by Landlord. The rights of Tenant under this Article 25 shall at all times be subject to the rights of Landlord, the other
tenants of Landlord and the other owners and occupants of the Shopping Center to use the Common Areas in common with
Tenant. Tenant shall not create or permit any obstructions in the Common Areas and shall permit its customers, patrons and

service suppliers to use the Common Areas only for normal parking and ingress and egress to and from the Building occupied
by Tenant.

255 Rules and Regulations. Landlord shall have the right to establish, and from time to time change, alter and amend, and
to enforce against Tenant and the other users of the Common Areas, such reasonable rules and regulations (including the
exctusion of employees’ parking from Common Areas) as Landlord may deem necessary or advisable for the proper and
efficient operation and maintenance of the Common Areas and Shopping Center. The rules and regulations may includs,
without limitation, the hours during which the Common Areas, including any enclosed mall, shall be open for use. If incorporated
as a part of this Lease as of the effective date of this Lease, Tenant shall comply with the Rules and Regulations attached to
this Lease as Exhibit “B"".

256 Employee Parking. Landlord shall at all times have the right to designate a particular parking area to be used by
employees of Tenant and other accupants of the Shopping Center and any such designation may be changed by Landlord from
time to time. Tenant and its employees shall park their cars only in those portions of the Common Areas, it any, designated for
that purpose by Landlord. Tenant shall furnish Landtord from time to time with an accurate current list of its and all its employses’
automobile license plate numbers within 15 days after taking possession of the Premises and thereafter within 5 days after any
change in the accuracy of the list. If Tenant or its employees fail to park their cars in designated parking areas, Landlord may
charge Tenant $25.00 per day per car for each such violation and shall have the right to have any such car towed away. All
amounts due under the provisions of this Section 25.6 shall be payable by Tenant within 10 days after demand by Landlord.

26. DEFAULTS BY TENANT.
26.1 Events of Default. Each of the following shall constitute a material default and breach under this Lease:

(a) If Tenantis at any time in default of its obligation to pay any Rent or other charges, and such default continues for more than
10 days after written notice of such default;

(b} It Tenant is in default in the prompt and full performance of any other of its obligations under this Lease and such default
continues more than 30 days after written notice spacifying the particulars of such default;

(¢) If Tenant vacates or abandons the Premises or otherwise fails to occupy and operate the Premises in accordance with
Article 21,

(d) (i) If Tenant or any guarantor of this Lease makes a general assignment or general arrangement for the benefit of creditors:
or (i) if a petition for adjudication of bankruptcy or for reorganization or rearrangement is filed by or against Tenant or any
guarantor and is not dismissed within thirty (30) days; or (iii) if a trustee or receiver is appointed to take possession of
substantially ail of Tenant's assets located at the Premises or of Tenant's interest in this Lease and possession is not restored
to Tenant within thirty (30) days; or (iv) if substantially all of Tenant's assets located at the Premises or of Tenant's interest in
this Lease is subjected to attachment, execution or other judicial seizure which is not discharged within thirty (30) days. If a
court of competent jurisdiction determines that any of the acts described in this subparagraph (d) is not a default under this
Lease, and a trustee is appointed to take possession of Tenant'’s assets or if Tenant remains a debtor in possession and such
trustee or Tenant transfers Tenant's interest in this Leasse, then Landlord sha!l receive, as additional rent, the excess, if any, of
the rent (or any other consideration) paid in connection with such assignment or sublease over the Rent payable by Tenant
hereunder; or '

(e) Ifany guarantor of the Lease revokes or otherwise terminates, or purports to revoke or otherwise terminate, any guaranty
of all or any portion of Tenant’s obligations under the Lease. Unless otherwise expressly provided, no guaranty of the Lease
is revocable.

26.2 Remedles Upon Breach of Lease. On the occurrence of any breach of this Lease by Tenant, Landlord may, at any time
thereafter, with or without notice or demand and without limiting Landlord in the exercise of any right or remedy which Landlord
may have:

(a) Terminate Tenant's right to possession of the Premises and reenter the Premises by any lawful means, in which case this
Lease shall terminate. In such case Tenant shall immediately surrender possession of the Premisas to Landlord; or

(b) Maintain Tenant’s right to possession of the Premises, in which case this Lease shall continue in effect whether or not Tenant
has abandoned the Premises. In such event Landlord shall be entitled to enforce all Landlord's rights and remedies under this
Leass, including the right to recover the Rent as it becomes due and Landlord shall have the right to occupy or re-let the whole
or any part of the Premises for the account of Tenant; or

{c) Pursue any other remedy now or hereafter avaitable to Landlord under the laws or judicial decisions of the state in which .
the Shopping Center is located.

If Landlord reenters the Premises under the provisions of subparagraph (b) above, Landlord shall not be deemed to have
terminated this Lease, or the liability of Tenant to pay any Rent or other charges that are due or thereafter accruing, or Tenant's
hiability for damages under any of the provisions hereof. In the event of any entry or taking possession of the Premises as
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aforesaid, Landlord shall have in add.}o its rights under Section 26.4 hereof, t!.}ht. but not the obligation, to rer'nm;e :
from the Premises any personal property located therein and to place it in storage at a public warehouse atthe expenseand
risk of Tenant.

Notwithstanding any other term or provision hereof to the contrary, this Leasa shall terminate on the occurrence of any act which
affirms Landtord’s intention to terminate this Lease as provided in this Section 26.2, including the filing of an unlawful detainer
action against Tenant. On such termination, Landlord’'s damages for default shall include all costs and fees, including
reasonable attorneys' fees, incurred by Landlord in connection with the filing, commencement, pursuing or defending of any
action in any bankruptcy court or othar court with respect to the Lease, the obtaining of relief from any stay in bankruptcy
restraining any action to evict Tenant, or the pursuing of any action with respect to Landlord’s right to possession of the Property.
All such damages suffered (apart from Minimum Annual Rent and other Rent payable hereunder) shall constitute pecuniary
damages which must be reimbursed to Landlord prior to assumption of the Lease by Tenant or any successor to Tenant in any
bankruptcy or other proceeding.

Landlord's exercise of any right or remedy shall not prevent it from exercising any other right or remedy.

it is understood and agreed that this Lease is a lease of real property in a shopping center within the meaning of 11 US.C.
Section 365(b)(3) of the Bankruptcy Code.

26.3 Landiord's Damages. |f Landlord elects to terminate this Lease and Tenant’s right to possession of the Premises in
accordance with the provisions of this Lease, Landlord may recover from Tenant as damages, all of the following:

(i) Theworth at the time of award of any unpaid Rent and other charges which has been earned at the time of such termination;
plus

(i) The worth at the time of award of the amount by which the unpaid Rent and other charges which would have been earned
after termination until the time of award exceeds the amount of such rental loss Tenant proves Landlord could have reasonably
avoided; plus

(iii) The worth atthe time of award of the amount by which the unpaid Rent and other charges which Tenant would have paid
for the balance of the Term after the time of award exceeds the amount of such rental loss that Tenant proves Landlord could
have reasonably avoided; plus

(iv) Any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to perform
its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, including without
limitation, any costs or expenses incurred by Landlord in (a) maintaining or preserving the Premises after such defauit,
(b) recovering possession of the Premises, including reasonable attorneys’ fees therefor, (c) expenses of reletting the Premises
to a new tenant, including necessary renovations or alterations of the Premises, reasonable attorneys’ fees incurred, and leasing
commissions incurred; plus

(v) Such other amounts in addition to or in lieu of the foregoing as may be permitted from time to time by the laws of the State
where the Shopping Center is located.

As used in subparagraphs (i) and (ii) above, the "‘worth at the time of award’’ is computed by allowing interest on unpaid
amounts at the rate of 10% per annum. As used in subparagraph (jii) above, the *'worth at the time of award’’ is computed by
discounting such amount at the discount rate of the Federal Reserve Bank located nearest to the Shopping Center in effect
at the time of award, plus 1%.

For purposes of this Article 26, all Rent other than Minimum Annual Rent, shall, for purposes of calculating any amount due
under the provisions of subparagraph (iii} above, be computed on the basis of the average monthly amount of Rent payable
by Tenant during the immediately preceding 36 month period, except that if it becomes necessary to compute such rental before
such 36 months of the Term has expired, then such Rent shall be computed on the basis of the average monthly amount of
Rent payable during such shorter period. .

264 Fixtures and Personal Property. In the event of Tenant's default, all of Tenant's merchandise, Fixtures and other Personal
Property shall remain on the Premises, and during the period of defauit Landlord shall have the right to take the exclusive
possession of such items and to use them free of charge until all defaults are cured, or, at Landlord’s option, to require Tenant
to forthwith remove such items.

The rights and remedies given to Landlord in this Article shall be in addition and supplemental to all other rights or remedies
which Landlord may have under the laws in force when the defauit occurs.

265 No Walver. The waiver by Landlord ot any breach by Tenant of any term, covenant or condition contained in this Lease
shall not be deemed to be a waiver of such term, covenant or condition, of any subsequent breach thereof, or of any other term,
covenant or condition of this Lease. The subsequent acceptance of Rent hereunder by Landlord shall not be deemed to be
a waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease or of any right of Landlord to a
forfeiture of the Lease by reason of such breach, regardless of Landlord’s knowledge of such preceding breach at the time of
acceptance of such Rent. No term, covenant or condition of this Lease shall be deemed to have been waived by Landlord uniess
such waiver is in writing and signed by Landlord.

27. DEFAULTS BY LANDLORD.

It Landlord fails to perform any covenant, condition, or agreement contained in this Lease within 30 days after receipt of written
notice from Tenant specifying such failure (or if such failure cannot reasonably be cured within 30 days, if Landlord does not
commence to cure the failure within that 30 day period), then such failure shall constitute a default hereunder and Landlord
shall be liable to Tenant for any damages sustained by Tenant as a resuit of Landlord’s default; provided, however, it is expressly
understood and agreed that if Tenant obtains a money judgment against Landlord resulting from any defauit or other claim
arising under this Leasse, that judgment shall be satisfied only out of the rents, issues, profits, and other income actually received
on account of Landlord's right, title and interest in the Premises, Building and/or Shopping Center, and no other real, personal
or mixed property of Landlord (or of any of the partners which comprise Landlord, or of partners or principals of such partners
comprising Landlord, if any, or of Landlord’s officers, shareholders or directors, if any) wherever situated, shall be subject to
levy, attachment or exacution, or otherwise used to satisfy any such judgment. Tenant hereby waives any right to satisfy a
judgment against Landlord except from the rents, issues, profits and other income actually received on account of Landlord’s
right, title and interest in the Premises, Building and/or Shopping Center.



If, after notice to Landlord of defauit, LQ;ord (or any first mortgages or first deed of,_t beneficiary of Landord) fails to cure

 the default as provided below, then (sUBject to the provisions of Section 22.2. hereo¥ienant shall have the right to cure that
default at Landlord’s expense. In such case Landlord shall pay the reasonable cost of such cure promptly following receipt of
a bill from Tenant itemizing the cost of such cure. Tenant shall not have the right to terminate this Lease or to withhold, reduce
or offset any cost of such cure against any payments of Rent or any other charges due and payable to Landlord under this Lease,
except as otherwise specifically provided in this Lease.

Tenant agrees to send by certified or registered mail to any mortgagee or deed of trust beneficlary of the Shopping Center whose
address has been furnished to Tenant, a copy of any notice of default served by Tenant on Landlord. If Landlord fails to cure
such default within the time provided for in this Lease, Tenant shall provide any such mortgagee or beneficiary with notice of
such failure and such mortgagee or beneficiary shall have an additional 30 days following receipt of such notice to cure such
default; provided that if such default cannot reasonably be cured within that additional 30 day period, then such mortgagee
or beneficiary shall have such additional time to cure the default as is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES.

If at any time after the date hereof either Landlord or Tenant institutes any action or proceeding against the other relating to
the provisions of this Lease or any default hereunder, the losing party in such action or proceeding shall reimburse the winning
party for its reasonable expenses of attorneys’ fees and all costs and disbursements incurred, including, without limitation,
any such fees, costs or disbursements incurred on any appeal from such action or proceeding. Subject to the provisions of local
law, the winning party shall recover all such fees, costs or disbursements as costs taxable by the court or arbiter in the action
or proceeding itself without the necessity for a cross-action by the winning party.

29. SUBORDINATION - ATTORNMENT.

29.1 Subordination. Within 10 days after receipt of a written request from Landlord, any first mortgagee or first deed of trust
trustee or beneficiary ot Landlord, or any iessor of Landlord, Tenant shall, in writing, subordinate its rights under this Lease
tothe lien or security interest of the first mortgage or deed of trust (including all future advances made thereunder subsequent .
to the effective date of this Lease), the interest of any lease in which Landlord is the lessee, or.any REA that may burden the
Premises, Building, Shopping Center, Property or any future improvements made to the Property.

29.2 Attornment. If Landlord’s interest in the Premises is acquired by any ground lessor, beneficiary under a deed of trust,
mortgagee or purchaser at a foreclosure sale, then Tenant shall upon request, attorn to such transferee of or successor to
Landlord’s interest in the Premises and recognize such transferee or successor as Landlord under this Lease, provided such
transferee or successor accepts the Premises subject to this Lease.

29.3 Estoppel Certlficate. Tenant shall, at any time and from time to time, upon not less than 10 days' prior written notice from
Landlord, execute, acknowledge and deliver to Landlord a written statement substantially in the form of Exhibit ‘D’ certitying
(i) that this Lease represents the entire agreement between Landlord and Tenant, and is unmodified and in full force and effect
(or, it modified, stating the nature of such modification and certifying that this Lease, as so modified, is in full force and effect),
(i) the dates to which the Rent and other charges are paid in advance, if any; (iii) the Commencement Date and expiration date
ofthe Lease Term, (iv) whether Tenant has assigned or transferred this Lease or any interest of Tenant therein; and (v) that there
are not, to Tenant's knowledge, any uncured defaults on the part of Landlord hereunder and that Tenant has no right of offset,
counterclaim or deduction against Rent, or specifying such defaults if any are claimed together with the amount of any offset,
counterciaim or deduction alleged by Tenant. Any such statement may be relied upon by any prospective purchaser or lender
upon the security of the real property of which the Building and the Premises are a part. Tenant'’s failure to deliver such statement
within the time required shall be conclusive and binding upon Tenant that (a) this Lease is in full force and effect, without
modification except as may be represented by Landlord, (b) there are no uncured defaults in Landlord's performance and that
Tenant has no right of offset, counterclaim or deduction against Rent, and (c}) no more than one month’s Rent has been paid
in advance.

30. QUIET POSSESSION.

Landlord agrees that Tenant, upon paying the Rent and timely performing its obligations under this Lease, may quietly have,
hold and enjoy the Premises during the Term or any extension thereof; subject, however, to any rights of entry specifically
granted to Landlord hereunder, any REA and any mortgages, deeds of trust, ground or underlying leases, agreements,
encumbrances and/or other Matters of Record to which this Lease is subordinate.

31. MERCHANTS' ASSOCIATION.

31.1 Merchants’' Assoclation. If either Landlord or a majority of tenants in the Shopping Center determine at any time that
it is in the best interests of the Shopping Center, Tenant will become a member of, participate fully in, and remain in good
standing in a non-profit Merchants’ Association (the ‘*Association’’) formed and organized for tenants occupying premises in
the Shopping Center, and Tenant will abide by the by-laws, rules and regulations of such Association. Landlord and each
member tenant shall have one vote in the operation of the Association. The articles of incorporation and by-laws of the
Association shall be approved by a majority vote of the Association members and shall be subject to amendment as provided
in the by-laws. The objectives of the Association shall be to encourage its members to deal fairly and courteously with their
customars, to encourage ethical business practices, and to assist the business of the tenants by sales promotion and centerwide
advertising. Tenant agrees to pay annual dues to the Association in an amount and at the time determined by a vote of the
members of the Association from time to time. Default in payment of such dues shall be deemed a default in payment of Rent
hereunder.

31.2 Grand Opening Promotional Fund. Tenant shall separately pay when billed the sum of $.25 per square foot of Floor Area
in its Premises to provide Landlord.with funds to promote the ‘‘grand opening" of the Shopping Center, and/or Tenant’s
business.

32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The captions of the Articles and Sections of this Lease are for convenience only, are not operative parts of this
Lease and do not in any way limit or amplify the terms and provisions of this Lease.
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32.2 Joint and Several Liability. If twOr-.. more persons or entities execute this Lease . .. Landlord or Tenant then such persons
or entities shall be jointly and severally liable for compliance with and performance of all the terms, covenants and provisions
of this Lease.

33. NOTICES.

Wherever this Lease requires or permits notice or demand to be given by either party to the other, such notice or demand shall
be in writing and given or served either personally or in writing forwarded by certified mail, return receipt requested, addressed
to the parties at the addresses specified in Section 3.9. hereot. Either party may change such address by written notice to the
other as herein provided.

34. OBLIGATIONS OF SUCCESSORS.

Except as otherwise provided herein, all of the provisions of this Lease shall bind and inure to the benefit of the parties hereto,
and their respective heirs, legal representatives, successors and assigns.

35. CONSENT OF LANDLORD AND TENANT,

Wherever in this Lease consent or approval is required from either party to any action by the ather, such consent or approval
shall be given in writing and shall not be unreasonably withheld, unless otherwise expressly permitted in this Lease. Landlord
shall not be deemed to have withheld its consent unreasonably where Landlord’s right to give its consent is dependent on
Landiord obtaining the consent of any other person, agency or authority having the right to withhold its consent pursuant to
any agreement or law and such person, agency or authority does withhold its consent.

If Landlord or Tenant unreasonably fails to give any such consent, the other party shall be entitled to specific performance in
equity and shall have such other remedies as are reserved to it under this Leass, but in no event shall Landlord or Tenant be
responsible in monetary damages for failure to give consent unless such consént is withheld maliciously or in bad faith.

36. SECURITY DEPOSIT.

36.1 Payment of Security Deposit. Tenant has deposited with Landlord the sum specified in Section 2.k. hereof as the
"'Security Deposit", receipt of which is hereby acknowledged. The Security Deposit shall be held by Landlord without liability
for interest as security for the faithful performance by Tenant of all of its obligations under this Lease. The Security Deposit shall
not be mortgaged, assigned, transferred or encumbered by Tenant without the prior written consent of Landiord and any such
action by Tenant without such consent shall be without force and effect and not binding on Landlord.

36.2 Application of Security Deposit. If any Rent herein reserved or any other sum payable by Tenant to Landlord is overdue
and unpaid or paid by Landlord on Tenant's behalf, or if Tenant fails to perform any of its obligations under this Lease, then
Landlord may, atits option and without prejudice to any other remedy which Landlord may have, appropriate and apply the entire
Security Deposit or so much as is necessary to compensate Landlord for loss of Minimum Annual Rent or additional rent, or
other damages sustained by Landiord due to such default by Tenant. Tenant shall forthwith upon demand restore the Security
Deposit to the original sum deposited. If Tenant complies with all of the terms of the Lease and promptly pays when duse all Rent
and all other sums payabie by Tenant under this Leass, the Security Deposit (or the balance thereof remaining) shall be returned
in full to Tenant not later than 14 days following the end of the Term and delivery of possession of the Premises to Landlord.

36.3 Bankruptcy. In the event of bankruptcy or other debtor-creditor proceedings against Tenant, the Security Deposit shall
be deemed to be applied first to the payment of Rent and other charges due Landlord for the earliest periods prior to the filing
of such proceedings.

364 Transfer of Landlord’s interest. Landlord may deliver the funds deposited hereunder by Tenant to the purchaser of
Landlord’s interest in the Premises and Landlord shall thereupon be discharged from any further liability to Tenant for the
Security Deposit. This provision shall also apply to any subsequent transfers of Landlord's interest in the Premises. In the case
of such transfer of the Security Deposit, Landlord shall give written notice to Tenant of any existing claims against the Security
Deposit and of the name and address of Landlord’s successor,

37. MISCELLANEOUS.

371 Relationship of the Parties. Nothing contained in this Lease shall be deemed or construed to create a partnership or joint
venture between Landlord and Tenant or between Landtord and any other party, or cause Landlord to be responsible in any
way for the debts or obligations of Tenant or anyone else.

37.2 Severabiilty. If any provision of this Lease is determined to be void by any court of competent jurisdiction, such
determination shall not affect any other provision of this Lease and all such other provisions shall remain in full force and effect.
Itis the intention of the parties that if any provision of this Lease Is capable of two constructions, one of which would render
the provision void and the other of which would render the provision valid, then the provision shall have the meaning which
renders it valid.

J7.3 Corporate Authority; Partnership Authority. If Tenant is a corporation, each person signing this Lease on behalf of Tenant
represents and warrants that he has full authority to do so and that this Lease binds the corporation. Within thirty (30) days after
this Lease is signed, Tenant shall deliver to Landlord a certified copy of a resolution of Tenant’s Board of Directors authorizing
the execution of this Lease or other avidence of such authority reasonably acceptable to Landlord. If Tenant is a partnership,
each person or entity signing this Lease for Tenant represents and warrants that he oritis a general partner of the partnership,
that he or it has full authority to sign for the partnership and that this Lease binds the partnership and all general partners of
the partnership. Tenant shall give written notice to Landlord of any general partner's withdrawal or addition. Within thirty
{30) days after this Lease is signed, Tenant shall deliver to Landlord a copy of Tenant's recorded statement of partnership,
cenrtificate of limited partnership or other evidence of partnership satisfactory to Landlord.

37.4 Entire Agreement. It is understood that there are no oral or written agreements or representations between the parties
hereto affecting this Leass, and that this Lease supersedes and cancels any and all previous negotiations, arrangements,
representations, brochures, displays, projections, estimates, agreements and understandings, if any, made by or between
Landlord and Tenant with respect to the subject matter thereof, and none thereof shali be used to Interpret, construe, supplement
or contradict this Lease. This Lease, and all amendments hereto, are the only agreement between the parties hersto. All
negotiations and oral agreements acceptable to both parties have been merged into and are included in this Lease.



. There are no other representations, co.nts or warranties between the parties and ’reliance on representations of a party
is based sotely upon the express representations, covenants and warranties contaifed in this Lease. Although the printed
provisions of this Lease were drawn by Landlord, the parties agree that this circumstance alone shall not create any
presumption, canon of construction or implication favoring the position of either Landlord or Tenant, The parties agree that any
deletion of language from this Lease prior to its mutual execution by Landlord and Tenant shall not be construed to have any
particular meaning or to raise any presumption, canon of construction or implication, including, without limitation, any
implication that the parties intended thereby to state the converse, obverse or opposite of the deleted language.

375 Governing Law. The laws of the state where the Shopping Center is located shall govern the validity, performance and
enforcement of this Lease.

376 Waiver or Consent Limitations. A waiver of any breach or default under the Lease shall not be a waiver of any other breach
or default. Landlord’s consent to or approval of any act by Tenant requiring Landtord’s consent or approval shall not be deemed
to waive or render unnecessary Landlord’s consent to or approval of any subsequent similar act by Tenant.

37.7 Force Majeure. The occurrence of any of the following events shall excuse performance of such obligations of Landlord
or Tenant as are rendered impossible or reasonably impracticable to perform while such event continues: strikes; lockouts;
tabor disputes; acts of God; inability to obtain labor, materials or reasonable substitutes therefor; governmental restrictions,
regulations or controls; judicial orders; enemy or hostile governmental action; civil commotion; fire or other casualty; and other
causes beyond the reasonable control of the party obligated to perform. Notwithstanding the foregoing, the occurrence of such
events shall not excuse Tenant's obligations to pay Minimum Annual Rent and additional rent (unless the provisions of Article 23
apply) or excuse such obligations as this Lease may nevertheless otherwise impose on the party to obey, remedy or avoid,
despite such event. If any work performed by Tenant or Tenant’s contractor results in a strike, lockout and/or labor dispute, such
strike, lockout and/or labor dispute shall not excuse Tenant’s performance hereunder.

378 Walver of Redemption Rights. Tenant hereby expressly waives any and all rights of redemption granted by or under any
present or future laws in the event Tenant is evicted from or dispossessed of the Premises for any cause, or in the event Landlord
obtains possession of the Premises by reason of the violation by Tenant of any of the covenants and conditions of this Lease
or otherwise. The rights given to Landlord herein are in addition to any rights that may be given to Landlord by any statute or
otherwise. :

379 Amendments. To be effective and binding on Land!ord and Tenant, any amendment, modification, addition or deleticn
to the provisions of this Lease must be in writing and executed by both parties in the same manner as the Lease itself.

37.10 Right to Enter. Landlord and/or its authorized representatives shall have the right to enter the Premises at all reasonable
times for the purpose of showing the Premises to prospective purchasers or lenders.

37.11 Definition of Landlord. As used in this Lease, the term "‘Landiord’’ means only the current owner of the fee title to the
Shopping Center or the Jeasehold estate under a ground lease of the Shopping Center at the time in question. Each Landlord
is obligated to perform the obligations of Landlord under this Lease only during the time such Landlord owns such interest or
title. Any Landlord who transfers its title or interest in the Shopping Center is relieved of all liabilities for the obligations of
Landlord under this Lease to be performed on or after the date of transter.

37.12 Tenant’s Financilal Condition. Within ten (10} days after written request from Landlord, Tenant shall deliver to Landlord
such financial statements as Landlord reasonably requires to verify the net worth of Tenant or any guarantor of Tenant. In
addition, Tenant shall deliver fo any lender designated by Landlord any financial statements required by such lender to facilitate
the financing or refinancing of the Shopping Center. Tenant represents and warrants to Landlord that each such financial
statement is a true and accurate statement as of the date of such statement. All financial statements shall be confidential and
shall be used only for the purposes set forth in this Lease.



38. BROKERS. . .

38.1 Broker’s Commission. Upon execution and delivery of this Lease by Landlord and Tenant, Landlord shall pay to
Landlord’s Broker the commission set forth at Section 3.b hereo, if any, or the commission provided for in the written agreement
(the “'Agreement'’) between Landlord and Landlord's Broker covering brokerage services rendered in this transaction. Landlord
shall also pay Landlord'’s Broker a further commission as provided in the Agreement if Tenant exercises any option to extend
the Term of this Lease or to renew the Lease or to expand the Premises. If a Tenant's Broker is named at Section 3.b, Landlord's
Broker shall pay an appropriate portion of its commission to Tenant's Broker if Landlord’s Broker and Tenant's Broker have so
agreed between them. Landlord shall have no obligation to pay a commission or fee to anyone other than Landlord's Broker
in connection with this Lease.

38.2 Protection of Brokers. If Landlord selis its interest in the Premises or assigns Landlord's interest in this Lease, the buyer
or assignee shall, by accepting such conveyance of the Premises or assignment of the Lease, be conclusively deemed to have
agreed to make all payments to Landlord’s Broker thereafter required of Landlord under this Article 38 or the Agreement.
Landlord'’s Broker shall have the right to bring a legal action to enforce or declare rights under this Article 38. The prevailing
party in such action shall be entitled to reasonable attorneys’ fees to be paid by the losing party. Such attorneys’ fees shall be
fixed by the court in such action. This Section is included in this Lease for the benefit of Landlord’s Broker.

38.3 No Other Brokers. Tenant represents and warrants to Landiord that the brokers named in Saction 3.b of this Lease are
the only agents, brokers, finders or other parties with whom Tenant has dealt who are or may be entitled to any commission
or fee with respect to this Lease.

39. COMPLIANCE.

The parties hereto agree to comply with all applicable federal, state and local laws, regulations, codes, ordinances and
administrative orders having jurisdiction over the parties, property or the subject matter of this Agreement, including, but not
limited to, the 1964 Civil Rights Act and all amendments thereto, the Foreign Investment In Real Property Tax Act, the
Comprehensive Environmental Response Compensation and Liability Act, and The Americans With Disabilities Act.

LANDLORD AND TENANT have signed this Lease on the dates set forth below.

Date: /2-29-4=3 Date: /2- 21—93
Landlord: KATHRYN CRAKE HUNTINGTON - +  Tenant: THE KOBEY CORPORATION ,
an Individual a California Corporation
By: W\ﬂ/ Chetts
Print Name: hryn Crake Huntington Print Name: Kimberly g. Pretto
Titie: Title: President
By: By:
Print Name: Print Name:
Title: Title:

SEE YOUR ATTORNEY — THIS LEASE IS TO BE GIVEN TO YOUR ATTORNEY FOR REVIEW AND APPROVAL
BEFORE YOU SIGN IT. BECAUSE EACH LEASE TRANSACTION IS UNIQUE, AND THE BUSINESS AND LEGAL
CONCERNS OF EACH PART ARE UNIQUE, CB COMMERCIAL CANNOT AND DOES NOT MAKE ANY
REPRESENTATION OR RECOMMENDATION CONCERNING THE LEGAL EFFECT, LEGAL SUFFICIENCY, OR TAX
CONSEQUENCES OF THIS LEASE. THESE ARE QUESTIONS FOR YOUR ATTORNEY AND FINANCIAL ADVISORS.

IN ANY REAL ESTATE TRANSACTION IT iS RECOMMENDED THAT YOU CONSULT WITH A PROFESSIONAL, SUCH
AS A CIVIL ENGINEER, INDUSTRIAL HYGIENIST OR OTHER PERSON WITH EXPERIENCE IN EVALUATING THE
CONDITION OF THE PROPERTY, INCLUDING THE POSSIBLE PRESENCE OF ASBESTOS, HAZARDOUS
MATERIALS AND UNDERGROUND STORAGE TANKS.
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ADDENDUM TO LEASE

INITIAL Tenant and Landlord acknowledge that Landlord is in the process of negotiating an .
1 amendment to it’s Land Lease with the City of San Diego, a copy of which is
enclosed with this addendum to Lease. Tenant acknowledges that Landlord will be
bound by the provisions of this new Lease in its entirety and agrees to cooperate and

Yenoni~ conform to the requirements of the Land Lease with the City of San Diego.




AMENDMENT TO LEASE DATED DECEMBER 8, 1993 BETWEEN KATHRYN

CRAKE HUNTINGTON (“LESSOR”) AND THE KOBEY CORPORATION (“LESSEE”)
FOR 3360 SPORTS ARENA BOULEVYARD, SUITE I

The Lessor and Lessee hereby agree to renew the above-referenced lease on the following terms
and conditions:

TERM: The lease is he,rebj renewed for the period commencing May 12, 1999 and
expiring on May 11, 2002.

RATE: Starting monthly rent to be $1,350/month, plus CAMs.

GROUND

LEASE: Lessee Acknowledges that Sports Arena Square Shopping Center is subject to a
Ground Lease with the City of San Diego and agrees to be bound by all applicable
terms and conditions of the Lease. Lessee acknowledges receipt of a copy of the
Ground Lease.

FUTURE

REDEVELOPMENT:
Both Lessor and Lessee acknowledge that the property may be redeveloped in the
future. If so, once the plans for the redevelopment are finalized and approved by
the City, this lease can be cancelled by either party.

‘Lessee agrees to keep the terms and condltlons of this lease renewal conﬁdentlal All other terms
and conditions of the lease shall remain in full force and effect.

LANDLORD: LESSEE:

The Kobey Corporation |

Kin;berly K. Prett$
President

hatrs | -/ 97

Date Date

‘Kathryn Qrake Huntington
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Tenant: KOBEY'S INC.
Space: 3360-1
Lease Daté: 12/8/93

Applicable Lease Provision: gxyisir "B"

RULES AND REGULATIONS

FOR

SPORTS ARENA SQUARE

The following is a list of Rules and Regulations
adopted by the Landlord. The purpose of these specific
prohibitions is not exclusive, but solely as a means to
ensure that all Tenants and its customers may enjoy a clean,
well managed shopping center which is conducive to maximum

convenience, comfort and safaty at Sports Arena Square:

1. Tenant and its authorized representatives and
invitees shall use any roadway, walkway, only for ingress to
or egress from the stores in the shopping center. Use of
the common areas shall be in an orderly manner in accordance

with the directional or other signs or guides. Roadways

'B -1-
FYHTRTT "R



shall not be used at a speed in excess of ten (10) miles per
hour and shall not be used for parking or stopping, except
for the immediate loading or uhloadinq of passdnqers or
inventory in designated areas. Walkways shall be used for

pedestrian travel only.

2. Tenant and its authorized representatives and
invitees shall not use the parkihq areas for anything but
parking motor vehicles. All motor vehicles shall be parked
in an orderly manner within the painted lines defining the
individual parking places. For the purpose‘'of this section,
the size of the motor vehicles shall not exceed 6,000 lbs.
and shall not contain more than 3 axles. During peak
periods of business activity, Landlord can impose
limitations in all or parts of the parking areas as to the

length of time for parking use.

3. No person shall use any utility area, truck
loading area, or other area reserved for use in conducting
business, except for the specific purpose for which

permission to use these areas has been given.

4. No Tenant or employee of any Tenant shall use
any area for motor vehicle parking except the area

specifically designated for Tenant or employees Tenants



parking, if any. No Tenant shall designate an area for
employee parking except the area designed in writing by

Landlord, if any.

5. Wwithout the consent of Landlord, no person

shall use any of the common areas for:

(a) Vending, peddling, or soliciting orders
for sale or distributing of any merchandise, device,

service, periodical, book, pamphlet, or other matter;

(b) Exhibiting any sign, placa:d.lbanner,

notice, or other written material;

(c) Distributing any circular, booklet,

handbill, placard, or other material;

(d) Soliciting membership in any
organization, group, or association, or soliciting

contributions for any purpose;

(e) Parading, patrolling, picketing,
dononltritinq. or engaging in conduct that might

interfere with the use of the common areas or be-



detrimental to any of the business establishments in

the shopping center;

(£) Using the common areas for any purpose
when none of the business aestablishments in the

shopping center is open for business;

(g) Discarding any paper, glass, or
extraneous matter of any kind, except in designated

receptacles;

(h) Using a sound-making device of any kind
or making or permitting any noise that is annoying,

unploasént, or distasteful;

6. Damage caused by any Tenant or its authorized
representatives to any sign, light standard, or other
improvement or property within the common area shall be

repaired at Tenant's cost.

7. Tenant and its authorized representatives and
invitees shall not make or permit any noise in the center
that is annoying, unpleasant, or distasteful, that interfere

in any way with other tenants or invitees,



8. Tenant shall not permit its representatives.
and invitees to do anything or permit any activity on the

Premises that is illegal, immoral or uniawful such as:

(a) The possession and/or use of

illicit drugs;

(b) The possession and/or use of

firearms)

(c) The possession and/or consumption

. of alcochol by minors; and

(d) Lewd or illegal behavior by any
patrons causing the presence of police or other

law enforcement agencies.

9. Upon termination of its tenancy, Tenant shall
deliver to Landlord or its agent the keys of the unit leased
that were furnished to Tenant or that Tenant had made. 1In
caao‘ronant loses any keys furnished to it by Landlord,
Tenant shall pay Landlord for them.

10. Tenant shall notify Landlord's agent,
Coldwell Banker of the tim.‘and nanner of all moving of



furnitﬁro, freight or equipment of any kind done by or at:
the request of Tenant. Any and all damage done to the
Premises and/or the common area caused by the moving of such
furniture, freight or equipment shall be repaired at

Tanant's costs.

11. Except as may be reasonably required for
security purposes, Tenant shall observe strict care that all
water faucets, water apparatus and electrical apparatus have
been entirely shut off before Tenant or its authorized
representatives and invitees leave the store premises so as

to prevent waste or damage.

12. | Landlord shall not be responsible to Tenant
or to any other person for the non-observance or violation
of these rules and requlations by any other Tenant or other
person. Tenant shall be deemed to have read these rules and
to have agreed to abide by them as a condition to its

occupancy of the spaced leased.

Initials: ;?ﬁif
Yaivalood




EXHIBIT "C"

LANDLORD'S AND TENANTS' WORK

Tenant accepts the space in an "as is" condition but, will be permitted to build
or modify an office within the space. Tenant may also build a mezzanine or other

internal structure but, must provide any permits if required to comply with applicable
building codes.

EXHIBIT "C"
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PURPOSE

The purpose of these sign criteria is to
establish optimum tenant identification with
overall harmony of design for Tierrasanta
Town Center,

CONFORMANCE

Conformance to these criteria will be strictly
enforced. Non-conforming or unapproved signs
shall be brought into conformance or removed
at the expense of the tenant within 30 days
written notice.

PAYMENT

The tenant responsibility for costs of
identiflication signs is defined under
Acceptable Sign Type description. In

addition, the tenant shall pay for

installation and maintenance where required

as well as all necessary permits and approvals.

APPROVALS

All drawings, deslgns, colors, typestyles and
logos shall be submitted to the owner for
specific approval prior to fabrication. Only
approved copy/logos shall be incorporated into
each sign.



NON-ACCEPTABLE SIGN TYPES

The following sign types are unacceptable as tenant Identification
signs:

Hand-painted lettering, signs, employing luminous paint, painted
cardboard signs, stickers or decals hung around or behind glass.

Animated, flashing or audible signs.
Political posters, displays, campaign signs, etc.
Pole signs, or other free-standing ground signs, other than those

already Indicated.

BASIC SIGN CONSTRUCTION

Non-corrosive construction materials Including bolts, framing and
clips shall be used on all exterior wall signs. ‘

All signs and thetr installation must comply with local buillding
and electrical codes.

EXCEPTIONS

No exceptlons to the above criteria shall be permitted without the
express written authorization of the owner.



STANDARD TYPESTYLE

Helvetica Medium
abcdefghijklmnopqrstuvwxyz |
ABCDEFGHIJKLMNOPQRSTUVWXY:
1234567890 (&.,:;!?°“"-"$¢%/€)



Sign Type A

SINGLE TENANT I[LLUMINATED WALL SIGN
{Illustration Next Page)

Each tenant with exclusive entrance Is entitled to (1) wall
identification consisting of business name.

LOCATION: Tenant sign centered over shop entrance,

SIGN DESCRIPTION:

CABINETS SIZE:

LETTERS:
Standard:

Custom:

TYPESTYLES

Standard:

Custom:

QOOLORS :

Tenant sign cabinet shall be fabricated aluminum or
galvanized metal, sultably primed, and painted with
polyurethane enamel. Sign cabinet shall be built

exactly to match existing sign cabinet in shape and
thickness.

Tenant sign shall have fluorescent lights
sufficlent to achieve even {llumination of sign face.

Height shall be 2'-4-7/8"; length shall be no more
than 70% of store frontage, or existing cabinet may be used.

#2283 Red; 1/8" acrylic.

3/4" Black trimcep, subject to owners prior
written approval, Sample may be required.

Helvetica Medium

Tenant logo or custom typestyle may be permitted
subject to owners prior written authorization.

Sign cabinet: As installed by Landlord.
Sign background: #2416 3/16" Ivory acrylic.

Letters: #2283 1/8" Red acrlylec.

MAXIMM COPY AREA: (See illustrations for margin requirements)

Tenant |s responsible for cost of cabinet, letters, installatlion

and permitting.
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