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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (City), as Lessor under that certain Lease Agreemen~ (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

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 SUB! EASING' 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.

HOI D HARMI ESS' 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 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 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.



.. .
LEGAL PROCEEDING: 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 mo",t .2£i12'i t By -.:::;;/A~:..k..~~~
Jane E. ickers, Deputy Director of Real
Estate ;6.ssets Department for the City
Manager

APPROVED AS TO FORM:

Dated

Sublessor

H:IWPWDATAISCOTTZAM
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PURPOSE

The purpose of these sign criteria Is to
establish optimum tenant Identification with
overall harmony of design for Tlerrasanta
Town Center.

CONfORlW\NCE

Conformance to these criteria wlil.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
Identification 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 a.nd approvals.

APPROVALS

AI I drawings, designs, colors, typestyles and
logos shall be submitted to the owner for
specific approval prior to fabrication. Only
approved copy/logos shal I be Incorporated Into
each sIgn.

r :

..
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NON-ACCEPTABLE SIGN TYPES

The following sign types are unacceptable as tenant Identification
sign s:

A. Hand-painted lettering, signs, employing luminous paint, painted
cardboard signs, stickers or decals hung around or behind glass.

B. Animated, flashing or audible signs.

C. Political posters, displays, campaign signs, etc.

D. Pole signs, or other free-standing ground signs, other than those
already Indicated.

BASIC SIGN CONSTRUCTION

A. Non-corrosive construction materials l nc l u d l n g bolts, framing _and~·
c I Ips s h a I I be use d on a I I e x t e r I or w.aII s I g n s •

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.



STANDARD TYPESTYLE

Helvetica Medium
.abcdefghijklmnop·qrstuvwxyz

ABCDEFGH IJKLMNOPQRSTUVWXY2
. 12345,67890 [&.,:;I?'"'' -*$¢%/£J



S INGLE TENANT ILLLMINATED WALL SIGN
(Illustration Next Page)

Sign Type A
Each tenant with exclusive entrance Is entitled to (I) wall
Identification consisting of business name.

LOCATION: Tenant sIgn centered over shop entrance.
SIGN DESCRIPTION: Tenant sign cabinet shall be fabricated alumInum or

g 8 Ivan I zed me tal. sui tab I y p r Ime d , and p a I n ted wit h
polyurethane enamel. Sign cabinet shall be buIlt
exactly to match existing sign cabinet In shape and
thIckness.
Tenant sign shal I have fluorescent lights
sufficient to achieve even Illumination of sign face.

CABINETS SIZE: Height shall be 2'-4-7/8"; length shall be no more
than 70% of store frontage, or existing cabinet may be us~d.

LETTERS:
Standard: #2283 Red; 1/8" acrylic.
Custom: 3/4" Black trlmcap, 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 cab Ine t: I\s installed by Landlord.

Sign background: nZ416 )/16" Ivory acrylic.
Letters: #2283 1/8" Red acrlylc.

MAXIMUM COpy AREA: (See Illustrations for margin requirements)

Tenant Is responsIble for cost of cabinet, letters, Installation
and perm Itt Ing •



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:

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

B. 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.

2. The Recitals set forth above are hereby acknowledged to be true and correct by the
undersigned and are incorporated herein by reference.

3. 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.

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

LESSOR: LESSEE:

Arena Group 2000 Roel Construction Company, Inc.

• ==------m -

j),'/OY
Date

By: d;2~
Title: . C-Ft;

Date
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CONSENT TO AMENPMENT #1 TO SUBLEASE AGREEMENT

The City of San Diegq (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 LEASEand this consent shall control and
supersede any inconsistent or contrary provisions in the AMENDMENT. The City is
~notbound 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: SUBLESSEEshall 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 Harmless: 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 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.

Insurance: SUBLESSEEshall 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
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written notice to CITY by the insurance company.

Legal Proceeding: Should it become necessary for SUBLESSORor 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.

Subordinatign: 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 Terminatign: 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: SUBLESSEEagrees 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 \O-Alc-'6 By ~u..~~""",,!!!!!!!o~_
Supervising Property Agent
for the City Manager

Sublessor

Dated /1/1 q!7ft
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Dated //-IO..fa

Dated ,D I') /9'f1
•

H:IWPWDATAIROEL1AMD

,
Sublessee

By !!red ~

APPROVED AS TO FORM
AND LEGALITY:

CASEY G. GWINN,
City Attorney

BV~oJ8eF
Deputy!
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AMENDMENT #1 TO LEASE DATED DECEMBER 27, 1996 BETWEEN KATHRYN
CRAKE HUNTINGTON (LESSOR) AND ROEL CONSTRUCTION COMPANY, INC.
(LESSEE)

I. 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 pro rata 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.

By:----'(!~1;J~,."'-'-O~k6"'-"-"0G _

tf'-u
Title

Date



CDJ'\ISENLT.CLSLJBLEASEAGREEMENT

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 tile 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 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:

Assiqnment.and.Suhleasinq: Sublesseeshould 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.

Horn H~rmlp.~~· 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.

Leqal.Eroceedinq: 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.

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

Earlz.Eermlnation; 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, awnings or
advertising without the prior written consent of the City.

THE CITY OF SAN DIEGO

APPROVEDAS TO FORM:

Dated~.



,
Sublessee

Dated_-f-J.,fr2'-t-!~O 1'----((-'-1_ By J!;?!Z?2
/

Sublessor

H:\WPWDATAIROELSUBL
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This Lease between Ka thryn Crake lIun t in9 ton

a n individual
("Landlord"). and _ ROEL Construction Company, Inc.

_______ ,a Harth Dakota Corl'0ralion, ("Tenanl"). is dated Decemier 27 ,19 96 .

1. LEASE OF PREMISES.
In consideration 01 the Rent (as defined at Section 9.5) to be paid by Tenant and the provisions 01 this Lease, Landlord leases
to Tenant and Tenant leases trorn Landlord the Premises shown by diagonal lines on the plan attached hereto as Exhibit "A",
and further described at Seclion 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 ot the Shopping Center, to use of the Cornman 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 10 have this Lease reviewed, approved, and modi/ied as needed by its attorneys before the Lease is signed.

3. DEFINITIONS.
As used in this Lease, the foll9win9 terms have the following meanings:

a. Annual Percentage Rental Rate (Section 9.'1): __ 0_ % of Tenant's Net Sales.

b. Broker(s)Landlord's Broker: __ Ul_\_C_!.~_!a_n_a!~'S~e_rre_,_n,_t _

Tenant's Broker: __ John _D_.:>u_T_n_b_w_TI_f.:...:_Cb~m:.:;p.:....:a=-:n:.:.y~ _

Commission Payable to Landlord's Broker (Section 30.1): $-A5_pc.L5.c.h.cdule.

Landlord's Broker hereby discloses to Landlord and Tenanlthal Landlord's Broker is acting in this transaction as the'agent

of (check applicable box below):

o Landlord exclusively; oro both Landlord and Tenant.

Landlord and Tenant each consent to such represenlation by Landlord's Broker.

c-,- Commencement Date: The earliest ollhe following dates:

(t) Ttle date'Tellalit illitta1ty-open~ortmsinessinlh(rPremises;

(iiT3e'days-attersub~tantia~completion"Of'Candlordls-work-in-the-Prem ises-(lls-deii ned-irrExhibit-"!, ,, to It&' C'" II· TI",
date 01 such substantial completion IS the date the Premises are subslantiall c pJellHe-1hetlXlent of Landlord's Work,
except for such work ~hatLandlord cannot complele lLui1JQnenrperl rms necessary portions of Tenant's Work (as defined
In Exhibit "C"). Subsl,' mptetio 0 ancllord's Work shall be ovldonced by no lice to Tenant from Landlord's
aHlhlte eSlgnated representetivet het substentie! completion ·has-occurrecr.m
(iii) -'- _

Tenan t' s Ten tative Commencern ent DaIo (Art icl e 7) is __ fl....;l""}I_·l_· 1_1-,-, _1_9_' 9_7_.>-( ,'_S:::.ee.::.-.:::a:::.1:::s:::o--.:..:A:::d:::d:::e""l1:::d:::Ull1"'-l2-----

Tenant shall commence Tenant's Work promptly upon subSlantial completion ol·Landlord's Work and shall diligently
complete Tenant's Work so that Tenant can prolllptly open for business in 1I1ePremises.

d. Common Areas: All areas, slructural portions. facilities and equipment of the Shopping Center outside Ihe Premises and
the premises of other tenants, but within the axterior boundaries of the Shopping Center that are provided and designated
by Landlord from lime to time lor the general use, bonefit and/or convenience of Tenant and/or other tenants of the
Shopping Center andlor 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: As to both the Premises and the Shopping Cenler, the respective measurements of Iloor area as are from time
to time subject to lease by Tenant and allienants of the Shopping Center, respectively, as determined and applied by

Landlord on a consistent basis lhroughoullhe Shopping Centor .

f. Index (Section 9.2): The United Stales Deparllllent 01 Labor, Bureau of Labor Stalistics Consumer Price Index for All

Urban Consumers, Los Angeles/Anaheim/RIverside .
Average, Subgroup "Allllems" (1982 - 0'1 = 100).

(1\
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,9, Landlord's Mailing Address: _...:.-~4,::1:::5=:2~V.=.i.::..v.=.i~a~n~Sd..'~tl~·e",e2t"------.-:.---------------

San. Diego, eA 92115--=----------------•
Tenant's Mailing Address:

3366 Kurtz Stree_~t _

San Dieqo. CJ\ 92110 ;,,'~4~t----------------'-----------~~c==~~/~za"!-,-';:'1-:1()~!:' ~

1J:L' fjQ.4aD ;£C Jf'f year, payable in twelve (12) equal monthlyh. Minimum Annual Rent (initial) (Section 9.1): $
installments each year.

i. Outside Date for Delivery 01 Possession (Article 7): Hone

j. Premises: That portion of the Shopping Center conlaining approximately 16! 800 square feet of Floor Area,
shown by diagonal lines on ~xhibil "A" .Iocaled on the -.!lrade level of the Shopping Center and designated
space 3360-A-H . The Premises has dimensions 01 approximaley 240 leet in frontage and

approximately 70 leet in depth.

k. Security Deposit (Article 36): $ JO! 000_.00.-

I. Shopping Cenler: The buildinq of which Ihe Preml3~s 10a rart (Ihe "Building") and any other buildings and improvements
on the real property (the "Property") located at 36 Sports Arena Boulevard
and further described on Exhibll "A" The Shoppinq Cenler is known as Sports Arena Square

m. Tenant's First Adjustment Da te (Sec tlOIJ 9. 2): 1'!Tc'iirst·d3y-ohhe-colondor-month-following·the-GommeneementB01
p10S rrrorrttrs. Twelve (12) axm ths frOGl the C~nccmcnt Dale.

n. Tenant's Proportionate Share (Initial): 21,.8 %.

Such share is a fraction, the numerator 01 which is Ihe Floor Area 01 the Premises, and Ihe denominator of which is the
Floor Area 01 the buildings in the Shopping Center available lor exclusive use and occupancy by tenants (excluding the
Floor Area 01 those areas, if any, designaled by Landlord on Exhibit "A" as "Major Siores"), as determined by Landlord
from lime to lime on a consistent basis. As of Ihe dale of this Lease the Shopping Center (excluding any Major Stores)
contains a total Floor Area of -lL 163 square leel.

0'. 'Tenant's-Radltl:'S"(Section-r-r.a)~. ---rniles-lfOm·lhe-Premise&.

p. rentlnt'-s-5t1le:'S"Bretlkpoint:-Thot-dollo~um-equlll-to-the-therrMinimunrAnnuarAem-payable-by Telld"l divided by tile
Alillual Percentage-AentorAote-:-A3-of-thc·CommencemenH30te-fenont'3-Jnitiol-Sole:t'Breokpoint-t 'bI3c{i$r::=======-

q. Tenant's Trade Name (Article 11): nOEL Con s t ruc t ion CO<Ill!!!!!.Y_..-l.!l,,-c~. _

r. Tenanl's Use Clause (Article 11): The Premises shall be used and occupied only lor the purpose of storage

and offtce space.

and for no other use or purpose.

s. " Ter,.~. ~he 15l)rm of Ihis Lease sh all begin as 01 tho dale heroof and shall continue thereafter lor a period
of l e., ( years and N/A _months (plus any partial month) lollowing the Commencement Date.
The Commencement Dale and expiration dale of the Lease shall be set forth in Landlord's Notice 01 Lease Term Dates
(Ihe "Notice"), which shall be substantially in the (arm sel forth at Exhibit "F". Tile Notice shall be served on Tenant
promptly following determinalion ot the Commencemenl Date under Section 3.c.

4. EXHIBITS AND ADDENDA.

The exhibits and addenda listed below (unless lined out) are incorporaled by reference in this Lease:

a. Exhibit "A"

b. Exhibit "B"

c. Exhibit "c"

d. exrnon D

_ Plan Showing the Premises and Shopping Center (Soe Sections 3.j, 3.1and Article 5)

_ Shopping Center Rules and Regulations (Soe Section 25.5)

LOlldlold's WOlk dlld 1elldllt's \l'9'od\
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i. Addenda:



, ,.'.' • •5.' "3HOPPING CENTER PLAN.
The plan olthe Shopping Center all ached as Exhibit "A" shows, among other things, the principal improvements which initially
.cornprlse or will inilially comprise the Shopping Center. Tenanl agrees that Landlord may at any time and from time 10 lime,
change the shape, size, location, number, and extent olthe improvements now shown on Exhibit "A" and may eliminate or
add any improvements to any portion of the SI10Pping Center, but Landlord agrees (i) nolto materially change the size or
'Iocalion of the Premises wit 110ut Tenant's consent, and (ii) that any such changes will not materially adversely affect ingress
to and egress from the Premises, visibility ol the Premises or parking availability in the Shopping Center,

6. OTHER TENANCIES.
Landlord reserves the absolute rigllt to ellect such other tenancies and uses in the Shopping Center as Landlord, in its sole
business judgment. determines best promoles the interests olthe Shopping Center. Landlord and Landlord's Broker do not
represent, and Tenant does not wly on the possibility. 1I1alany 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
subslanlial completion of Landlord's Work. II lor any reason Landlord does not deliver possession of the Premises to Tenant
with Landlord's Work subslanlially complete at least 30 days belore Tenant's Tentative Commencement Date, Landlord shall
not be subject to any liabilily for such failure, and the validity olthis Lease shall not be impaired, butthe Commencement Date
shall be detayed by the number of days delivery is delayed and Rent shall be abated until 30 days following the date of
substantial completlon 01 Landlord's Work in the Premises. Notwllhslanding anything 10 the contrary contained herein. II
Landlord does not deliver possession ollhe Premises 10 Tenant on or belore the Outside Date for Delivery of Possession, this
Lease shall terminate and be of no (urther lorce or ellect, and Landlord and Tenant shall have no lurther obligalions hereunder.

8. TENANT'S WORK.
Tenant shall commence construction of Tenant's Work -as_delined-in-Exhibil~e" 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 01 such anticipated date 01 substantial completion of Landlord's Work. Tenant shall,
at any time requested by Landlord or Landlord's architect. conslructthose portions of Tenanl'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 tile Premises.

9. RENT.
9.1 Payment of Minimum Annual Rent. Tenant agrees to pay the Minimum Annual Rent during the Term (or its use and
occupancy olthe Premises. Minimum Annual Rent shall be payable in advance on the first day of each calendar month of the
Term without notice, setott or deduction, in twelve (12) equal monthly installments during each year olthe Term. If the Term
begins (or ends) on other than the first (or last) day of a calendar rnonlh, 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 first installment of Minimum Annual Rent

when Tenant executes this Lease.

9.2 'Adjusted Minimum Annual Rent.
a. Tile Minimum Annual Rent set torih at Seclion 3.il. shall be adjusted annually (Ihe "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 belore the Commencement Date shall be tho "Base Index." The Index in publication 3 months'
before each Adjustment Date shall be the "Comparison Index." As of each Adjustment Dale, the Minimum AnnualRElI1t
payable during the. ensuing twelve-month period shall be determined by increasing the inilial Minimum Annual Rent by
a percentage equal to the percentage increase, il any, in the applicable Comparison Index over the Base Index. If the
Comparison Index for any Adjustment Date is equal 10 or less than the Comparison Index for any preceding Adfustmenl
Date (or the Base Index, in Ihe case ol the First Adjustment Date), the Minimum Annual Rent for the ensuing twelve-month
period shall remain the amount 01 Minimum Annual Rent payable during the preceding twelve-month period. When the
Minimum Annual Rent payable as of each Adjuslment Dale is determined. Landlord shall promplly give Tenant written
notice of such adjusted Minimum Annual Rent and the corresponding adjusled Tenant's Sales Breakpoint and the
manner in which each was computed. The Minimum Annual Rent as so adjusted Irom lime to time shall be the "Minimum

Annual Rent" lor all purposes under this Lease.
b. If at any Adjustment Dale the Index no longer exists in the form described in this Lease, Landlord may substitute any
substantially equivalent official index published by the Bureau 01 Labor Statistics or its successor. Landlord shall use
any appropriate conversion lactors to accomplish such substitution. The substitute index shall then become the "Index"

hereunder.

9.3 Property Taxes.a. Beginning with the Commencement Date and lor tile 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"). SUCll sum shall be prorated lor any parlial year olthe Term on a daily basis,

based on a 360 day year.
II the Premises and the underlying Properly are not separately assessed. but are assessed as part of the land and
improvements on a larger parcel (iler~inaller the "Larger Parcel"). Tenant's share 01 Premises Property Taxes shall be
a lractional portion of the property taxes on the Larger Parcel, the numerator 01 which is the Floor Area of the Premls~:i,
and the denominator ol which is the Floor Area of an me areas available for exclusive use and occupancy by tenants'of
the Larger Parcel. Tenant shall pay Premises Property Taxesto Landlord as part of Common Area Costs at the limes
and in the manner provided lor the payment 01 Common Area Costs at Section 25.3 01 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.
II any Premises Properly Taxes (including any assessments which may be evidenced by improvement or other bonds)
due hereunder may be paid in annual installments, only the amount of such annual installment (with an appropriate

,···'·'r',····.''1··
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, ..,,' proration lor any partial year!rl statutory interest thereon shall be incl_d i'1 the computation 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 lax, levy, charge, assessment, penally or tax imposed by any taxing authority against the Premises,
Properly or the Shopping Center; (ii) any lax on Landlord's right to receive, or the receipl 01, rent or income from.the
Premises, Properly or the Shopping Center or against Landlord's business of leasing space in the Shopping Center;
(iii) any tax or charge for fire proteclion, 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 ol 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 Cenler; and (v) any charge or lee
replacing any lax previously included within the definition 01 real properly tax. "Premises Property Taxes" do not,
however, include Landtord's federal or stale income, Iranchise, inheritance or estate taxes.

!l.4 percen-tage-RentltHrradditiomcrthe-MinimUrrr-Annoal'Rentarn:hJther5U1'TThIEquired-toiJ,,,,,mrH-m-'rmrl":l1CTMcml'frnOf'I1'l!'

Lease, Tenant shall pay as "percentage rantal" a sum equal to the Annuat Percentage Renlal Rate time ount of Net
Sales 01Tenanl (as "Net Sales" is defined in Section 10.1 hereol) made from or upon the Premo Ing each calendar year,
less the amount of Minimum Annual Renl paid by Tenant during such calenda~. rcentage rentalshall be computed
each 'calendar month and on or before the date the lollowing month' 'R~t-a1frilent01Minimum Annual Rent becomes due
Tenant shall pay 10Landlord the 'amount by which the su~m J ed as the Annual Percentage Rental Rate of Tenant's Net
Sales during that period exceeds the Minimun ~Rent payable by Tenant during that period. Within 90 days after the
end of each calendar year the Net S enant during that calendar year and the amounts payable 10Landlord as Minimum
Annual Rent and as per ane rental for that calendar year shall be determined. II Tenant has overpaid percentage rental,
Tenant sha . e a prompt refund of the overpayment; if Tenant has underpaid percentage rental, Tenant shalltmmediatety

defiGieney-lo-bmdtor&.
Percentage rental due for any partial month of the Term shall be prorated on a daily basis based on a ao-dav month. The

obligations hereunder shall survive the axpiration of tile Lease Term.
9.5 Additional Rent. Tenanl shall pay, as additional rent, all sums 01money required to be paid pursuanlto the terms 01this
Article 9, lfle.SUflls.to.be.paid.puf.SUanl.\0.ArtiGies-1-2:-22-;-25·and"Exhibit·;";G~', and all other sums of money or charges required
to be paid by Tenant under this Lease, whether or not such sums are specilically designated as "additional rent." All amounts
required to be paid by Tenant hereunder are sometimes colleclively relerred to as "Rent."

9.6 Interest and Late Charges. If Tenanl 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 lawlul rate from the dale due to the date

of payment.
Tenanl acknowledges that its lale payment of any monthly installment of Minimum Annual Rent will cause Landlord ioincur
certain costs and expenses not contemplated under this Lease. the exact amount of which is exlremely difllcult or Impractical
10fix. Such costs and expenses will include. wilhoutlimitation, loss of use of money, administrative and collection costs, and
processing and accounting expenses. Therelore, if any Installment 01Minimum Annual Rent is not received by Landlord from
Tenant by the fiflh (5th) day olthe month for which such installment is due, Tenant shall immediately pay to Landlord a late
charge equal to 10% 01 such installment. Such late charge is in addition 10 any interest due pursuant to the preceding
paragraph of this Section 9.6. Landlord and Tenanl agree that this late charqe represents a reasonable estimate of costs and
expenses incurred by Landlord from, and is fair compensation to Landlord lor its loss suffered by, such nonpayment by Tenant.
ACceptance of this late charge shall not constitute a waiver 01Tenant's de lault with respect to such nonpayment by Tenant
nor prevent Landlord from exercising any other rigllts 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 Tenanllo Landlord at Landlord's
management office in the Shopping Center, or at such other place as may lromtime to time be designated by Landlord in writing
at least 10 days prior to the nexl ensuing payment date, ..' ,

10. NET SALES.

:

unt of credit for discounts and allowances

t&:-'t-f)eliniHon-el-!-'-Nel-Sa/e9~Net-Sole9~1-'1:e"tlnt-;-fi9-uged-i"7thi9-l-efl9e-;-mefi"9-tht:-9ro9~ellins-Priee-o
merchandise or services sold in or from the Premises by Tenant. its subtenants, licensees and/or concessionaires, her
for cash or on credit and whether made by store personnel or by vending machines, but excluding the Iollowin .

(i) The selling price of all merchandise returned by customers and accepted lor full credil or the amou

allowances made on such merchandise;

(ii) The sel1ing price of goods relurned to sources or transferred to another stor e or waren

Tenant;
(iii) The price allowed on all merchandise traded in by customers for credit or the
made in lieu of accepting a trade-in:

(iv) Delivery charges;
(v) Cash refunds made 10customers in 1I1Oordinary course gJ- usiness. This exclusion shall not include any amount paid or

payable for what are commonly known as trading starn 0-;'
(vi) Interest, service or sales carrying charges 0 ier charges, however denominated, paid by customers for extension of
credit on sales, where such charges are n~j eluded in the merchandise sales price;

(vii) Receipts from public telephon~t~p machines or vending machines installed solely for the use of Tenant's employees;

(viii) Sales taxes, so-called Il~rYlaxes, consumers' excise taxes, gross receipts taxes and other similar taxes now or hereafter
Imposed upon the sale o(..n1erchandise or sarvices , but only il collected Irom customers separately from lhe selling prlc~ 01

mercllandise or s;'~i~; and

(ix) Sates of iilures, equipment or properly which are not slock in trade,
All s originating at the Premises. shall be considered as made and completed therein, even though bookkeeping and
Da'<f,,-~~oHI~tteoo<t:I1'\'HTlrtrl'~lettMl Hl nol IIe(·locB tion-Bnd·cvcn·tho ugh'ncttraHiliing-oHhe-safe-orser vice 01del arid aClU~l
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treated as a sale for the lull cash price at the lime of sale.
10.2 Statement 01Net Sales, Tenant shall furnish Landlord with an accurate statement 01Tenant's Net Sales wit 0 days
after the close of each calendar month, and an annual statement 01~JetSales (which shall include a monthly eakdown 01

_ Net Sales) within 60 days after the close of each calendar year. Such statements shall be signed and cerlili as accurate by
Tenant. The annual statement of l\jet Sales shall be audited and certilied as correct by Tenan.t's Certifi ublic Accountant.
in addition, Tenant shall furnish Landlord wilh a copy 01 its stale and local sales and use lax return ithin 30 days after any
such return is filed or required to be filed with the appropriate governmenlal agency.

Tenant shall keep and shall require any sublenants, licensees and/or concessionaires 10 p, at the Premises or at such other
place approved by Landlord in writing, full and accurate books 01account, records a other pertinent data (including cash
register receipts) of the gross sales, Net Sales, credits, refunds and other pertine usiness transactions made Irom or upon
or otherwise relating to the Premi"es, Such books, receipts and records shal e kepi lor not less than 2 years after the close
01each calendar year to which they relate and shall be available for insp Ion and audit by Landlord and its representatives
at all times during regular business hours. Landlord's receipt 01any st rnent of Net Sales or Tenanl's payment of percentage
rental for any period shall not bind Landlord as 10the correctness Ihe statement or amount ollhe payment. Within 2 years
after the receipt of any such statemenl, Landlord'or its designa Certified Public Accountant shall be entitled to audit Tenant's
gross sales and Net Sales following 48 hours' advance wri n nolice 10Tenant. Such audit shall be conducted during normal
business hours at either the Premises or Tenant's pri pal place 01business. If such audit determines that there has been
a deficiency in the payment 01percentage renlal, th such deliciency shall become immediately due and payable with Interest
at the maximum lawful inleresl rate lrom~he d said payment should have been made, In addition, if an annual statement
statement of Tenant is found to have und ated Net Sales by more than 2% and if Landlord is entitled to any additional
percentage rental asa result 01such u rstalement, 1I1enTenant shall pay all of Landlord's reasonable costs and expenses
incurred in connection with pertor ng such audit and collecting the amounts due Landlord. If such audit discloses an
additional liability for percentag ental 01$1,000 or more lor the period covered by the audit, Landlord may, in addition to any
other remedies it may have Tenant's breach ot tbts Lease, terrninate this Lease by wrillen notice to Tenant given within
60 days atter Landlord's ceipt of the audit report. Any inlormalion obtained lrom such statements, audits or inspections shall
be treated by Landlo as confidentiat and shall not be disclused excepllo carry out the purposes 01this Lease, but Landlord
may divulge the tents of any such statements in conn eel ion with any financing arrangements involving, or assignment of
Landlord's i rest in, the Premises, Shopping Center, or this Lease, or in connection with any administrative or judicial
proceedi s in which Landlord is involved and in which such inlormation is in issue,

ilure by Tenant to maintain and keep lull and accurate books of account. records and other pertinent data as required
~"M1-nti-..r-",hal\-~ellied a def'ZlUll "lid oreaell O( lI11S1:mtSOLrmll:n,mrcte 26 lie reo(.

11. POSSESSION AND USE,
11,1 Permitted Uses and Prohibited Conduct. possession 01the Premises shall be delivered to Tenant free and clear 01
all tenants and occupants,and Ihe righls 01eilher, and lree of liens and encumbrances other than those specified In Article 15
hereof. Tenanl shall use the Premises solely lor the purposes setlorth 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 permit the Premises to be used for any
other purposes or under any other trade name. Tenant shall not, without the prior wrtuen consent 01Landlord, sell merchandise
from vending machines or allow any coin operaled vending or gaming machines on the Premises, Tenant shall not use or
pe-rmit any person to use the Premises for conducting a second-hand store, aucuon. distress or fire sale or bankruptcy or going-
out-of-business sale, or for any use or purpose in violation ol the laws, ordinances, regulalions and requirements 01the United
Stales or the Stale, 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. Iree 01any objectionable noises, odors or nuisances, and
shall comply with aillieallh and police regulations. All Irash and rubbish 01Tenant shall be deposited only in receptacles
provided by Landlord and no other trash receptacles shall be perrnilledlo remain outside the Premises or Building, Landlord
shall cause such receplacles 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 overload any 1I00r 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 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 roo I or exterior walls ot tne Premises or Building withoul first obtaining, in each instance. the wrillen
consent 01Landlord. Any aerial or antenna so inslalled willlout Landlord's wrillen consent may be removed without notice at
any time, at Tenant's expense. Tenant shall nol solicit or distribute materials in any manner in any of the Common Areas

(including automobile parking facilities and any enclosed mall of Ihe StlOpping Center),
11,2 Insurance Coverage Use Restrictions'. Tenant shull not carry any stoel<or goods or do anything in or about the Premises
which tends 10 increase tile insurance rales·on the Building or StlOpping Center or impairs Landlord's ability to maintain
insurance coverage on the Building or Shopping Cenler, Tenant agrees 10pay to Landiord promptly upon demand the amount
of any increases in Landlord's insurance premiums caused by Tenant's violation 01these 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 sllall, at its expense, m'al<eany changes and install any !ire extinguishing equipment
required by Landlord's insurance underwriters or applicable lire, safety and building codes and regulations, Nothing herein

contained constitutes Landlord's consenlto SUClloverloading.
11,3 Deliveries. Tenant shall use its best efforts to complele all deliveries,loading, unloading and services to the Premises
before 10:00 a.m. each day. Tenant shall allemptto prevent any delivery trucks or other vehicles servicing the Premises from
parking or standing in front aI, or at the rear of, the Premises Irom 10:00 a.m. to 9:00 p.m. of each day. Landlord reserves the
right to further regulate Ihe activities 01Tenant in regard 10deliveries to and servicing of IIle Premises, and Tenant agrees to

abide by such further non-discriminatory regulalions of Landlord.

12. UTILITIES SERVICES,
12,1 Utilities Installalion, Landlord agrees I+laHe-1he_e.xteAI-provi0e0-lor-in-l2xhibit~!-'--I_eof, it will initially make available
to Tenant (i) facilities for 1I1eremoval 01sewage and Ihe delivery 10and distribution within tile Premises 01water, electricity,
telephone service and natural gas (which shall be used by Tenanllor cooking and d\3monstralion of gas operated sales items
only) [these facililies are collectively referred to in this Article 12 as "utilities''\. and (ii) a heating, ventilation and air conditioning

I' ,



Sy~t~'~ (the" I-IVAC system"). unletl a ndlord agrees otherwise, Tenant shall .nly those ulilities and any HVAC system
'. prbeided for under Exhibit "C" to serve the Premises. If required under Exhibit "C" a separate meter shall measure the

consumption of ulilities and/or the HVAC system.
If not required 10 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 Utilities and HVAC System Charges. Tenant shall pay lor all ulilities used by Tenant on the Premises from and aller
substantial completion of Landlord's Work in the Premises. If Tenant's utilities and/or HVAC system are separately metered,
Tenanl shall pay directly 10 the appropriale utilily company the cost of all suchulilities used on lhe Premises. If any of Tenant's
ulilities 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 10 reimburse Landlord for any such ulililies 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 10 time
by Landlord's engineer or the appropriate utility company, and initially based on a typical store layout comparable 10Tenant's
proposed use ollhe Premises, or (b) a percentage of such total utility costs equallo a fraction, Ihe numerator of which is the
Floor Area 01 the Premises, and the denominalor 01 which is the Floor Area of Shopping Center actually being furnished with
utility service by Landlord at the lime of billing. If Tenant's Premises is not separately metered, such ulilities and/or HVAC
charges may be billed with Tanant's share 01Common Area Costs under Section 25.3. The utilities charge to Tenant hereunder
for ulilities furnished by Landlord shall be based on utility rates which do not exceed those charged by the local public utility
company lor services it would otherwise furnish directly to Tenant. If the Premises are not initially separately melered, Landlord
shall have the right, at lts expense, to install separate meters lor the Premises at any time during the Term.

12.3 Failure /0 Pay. If Tenant fails to pay any amount due to Landlord Ilereunder within 10 days aller receipt by Tenanl of
a bill therefor, Landlord may (in addilion to all 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 lull.
12.4 No Landlord Llabllily. Landlord shall not be liable in damages or otherwise lor any failure or interruption of (i) any utility
service being furnished to the Premises, or (ii) operation ol the HVAC system, if any. No such failure or interruption shall enlitle
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 01 any kind arising out of:
(a) Tenant's use and occupancy olthe Premises, (b) the conduct 01 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 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 Landlord, defend Landlord in any action or proceeding arising lrorn any such claim or liability 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 lor Landlord's execulion ot this Lease, Tenant hereby assumes all risk 01
damage to properly or injury 10 persons in, on or about the Premises from any cause, and Tenant hereby waives all claims
In respect thereol against Landlord, except for any claim arising out of Landlord's gross negligence or willful misconduct.

14. INSURANCE - WAIVER OF SUBROGATION.
14A Tenant's Insurance Obligations. Tenant shall, Irom and alter tile earlier 01 (a) substantial completion of Landlord's Work
in the Premises, or (b) commencement of any 01 Tenant's Work in the Premises, and for the reminder of Ihe Lease Term
maintain, at us expense, the following types 01 insurance coverage, in the amounts specified and in the forms hereinafter

provided for:
(i) LIABILITY INSURANCE. Commercial generalliabiiity insurance (sometimes known as comprehensive general llabllity
insurance] insuring Tenanl againslliability for bodily injury. property damage (including loss of use of properly) and personal
injury arising out ollhe operation, use or occupancy of the Premises. SUCtl policy shall be an occurrence lorm and shall include
Owner's and Contractor's Protective Liability wilil respect 10 construction 01 improvements by Tenant on the Premises. Tenant
shall name Landlord as an additional insured under such policy. The initial amount 01 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 mailers giving rise to the indemnity under Article 13 resullirom the negtigence of Tenant. The
amount and coverage 01 such insurance shall not limil Tenant's liability nor relieve Tenant of any other obligation under this

Lease.
(ii) PU\TE GU\SS.lnsurance covering the full replacement cosl 01 all plate glass on the Premises. Tenant shall have the option

. to sell-insure this risk.
(iii) TENANT IMPROVEMENTS. Insurance covering all of the items specified as ".J:aAal:l~s_Wor.k':':'in·l?xhibit":':G:' :Tenant's
leasehold improvements, alterations, additions or improvements permitted under Article 16, and trade fixtures, merchandise
and personal property from lime to lime in, on or upon the Premises. Such insurance shall cover not less Ihan 100% of Ihe
lull replacement cost of the foregoing Irom time to time during the Term, and shall provide protection against any peril included
within Ihe classification of lire, extended coverage, sprinkler leakage, vandalism, thelt, malicious mischief and special extended
perils (all risk). Any policy proceeds shall be used for the repair or replacemenl olthe properly damaged or destroyed unless

this Lease is lerminated under the provisions 01 Article 23 hereof.

(iv) GENERAL INSURANCE PROVISIONS
(a) Any insurance required 10 be maintained by Tenant hereunder shall include a provision which requires the insurance.
carrier to give Landlord nolless than thirty (30) days' wrillen notice prior 10 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 to Landlord. before the date Tenant is lirst given Ihe right of
possession of the Premises, and therealler at le ast 30 days prior 10 the expiration of any such policy. Landlord may, al
any time and Irom time to time, inspect and/or copy any insurance policies required to be maintained by Tenant hereunder.
No such policy shall be cancellable except alter 30 days' written notice to Landlord. If Tenant fails to deliver any such
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.. evidence of insurance to La.r1 required under this Lease wlmln tne ,6rined time period or .il any such policy is
• " cancelled or modified during the Lnase Term without t.andlord's consent, L~lord may obtain such Insurance coverage,

in which case Tenant shall reimburse Landlord for the cost 01such insurance Within fifteen (15) days after receipt of a

statement therefor.
(c) All insurance shall be maintained wilhcompanies holding a "General Policy Rating" of A-XII or better, as set Iorth
in 1I1emost current issue 01 "Best's Key Rating Guide." Landlord and Tenant acknowledge the insurance markets are
rapidly changing and Ihat insurance in Ihe lorm and amounts described in Ihis Section 14.1 may not be available in the
luture. Tenant acknowledges that the insurance described in Ihis Section 14.1 is lor the primary benelit of Landlord. If
at any time during the Lease Term, Tenanl is unable 10maintain the insurance required under the Lease, Tenant shall
nevertheless maintain insurance coverage which is customary and commercially reasonable in the insurance industry
lor Tenant's type of business, as that coverage may change lrom time to time. Landlord makes no representation as to
the adequacy of such insurance to protect Landlord's or Tenanl's interests. Therefore, Tenant shall be responsible tor
obtaining any such additional property or liability insurance which Tenant deems necessary 10protect Landlord and

Tenant.

14.2 Landlord's Insurance Obligations. Landlord shall, in connection with its ownership and operation 01 the Shopping
Center, at all times lrom and after commencement of Landlord's Work in 1I1ePremises, main lain in ellect policies of insurance
providing protection against the following liabilities and/or risks: (a) commerciaf general liability insurance in an amount nol
less than $1,000,000.00 combined single.limit lor bodily injury and property damage, and (b) fire and extended coverage
insurance (including coverage lor Common Area sprinkler damage, vandalism and malicious mischief, and, if required by any
lender holding a security interest in the Shopping Canter or iI deemed necessary by Landlord, 1I00dand earthquake insurance)
on the Building and Shopping Center in an amount not less Ihan their lull replacemenl cost (exclusive of the cost of excavations,
foundations and footings) from time to time during the Term. The types and coverages of insurance maintained b·yLandlord
hereunder shall be subject to such furlher requirements as Illay 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 lor shopping centers similar to (he Shopping Center. Landlord's obligation to carry the
insurance provided lor herein may be satisfied by blanket policies if the coverage required hereunder is satisfied.

14.3 Waiver of Subrogation. Landlord and Tenant (lor themselves and their insurers) each hereby waive all rights of recovery
againslthe other and against the otlicers, employees, agents and representatives of ths other, against any of the parties to
the REA referred to in Article 15 hereol (the "Parties") and againsl other len ants 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 properly of others under its control (inctuding as to Tenantthe Premises and its contents, and as
to Landlord the other portions of the Shopping Center). arising from any risk generally covered by lire and extended coverage
insurance. The loregoing waivers 01subrogation shall be required hereunder only if (a) then available in the Stale 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 subject to the liens or restrictions
of (a) any matters or documents of record (Iho "Matters of Record"), including the effect 01 any covenants, conditions,
restrictions, easements, mortgages or deeds of trust, ground leases, riqhts of way or any construction, operation and reciprocal
easement agreement (the "REA"); and (b) the effectof any zoning laws of Ihe 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 Mailers of Record, and (ii) Ihis Lease is subordinate
to the REA, if any, and any amendments or modilicalions thereto. lithe 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 recorda lion of the REA. Tenant agrees to execute
and return \0 Landlord within 10 days after written demand therefor by Landlord, an agreement In recordable form satisfactory
to Landlord subordinating this Lease to the ~lEA. 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 tile terms of this Article 16, Tenant may from time to time alter completion 01
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 alter 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 ot uio Premises or is of a structural nature. No single improvement
cosling more than $500.00 may be made withoutlirsl obtaining the written approval of Landlord. In addition, no improvement
shall be made to any storefront, mechanical system, or exterior wall or to the roof of the Premises, nor shall Tenant erect
any mezzanine or increase the size of an exisling mezzanine, unless and until the wrillen consent and approval of Landlord is

first obtained.
No penetration into or through the roof or 1I00r of the Premises·may be made without Landlord's prior written approval of the
reason for such penetration and the method by which il is to be done. If Landlord approves any such penetration, Landlord
shall have the absolute right to select and supervise Ihe contractor performing such penetration. Tenant shall be liable for any
damage caused by any such penetration, wheliler or not so approved by Landlord.

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

to be approved by Landlord hereunder.
16.2 Cons/ruction Requirements. All Improvements 10be made 10lhe Premises which require the approval of Landlord shall
be performed under the supervision of a competent architect or compelentlicensed structural engineer and shall be made
in accordance with plans and specifications Iirst approved in wriling by Landlord before the commencement of work.. ,All
improvements shall be construcled in a good and workmanlike manner in accordance with all applicable laws (including any
laws relaling to the use of hazardous materials, such as asbestos containing materials) and diligentty completed. Before
commencement 01any 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 of lice of lhe County Recorder where Ihe Shopping Center is located, as required or permitted
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by law. Tenant shall provide Landewilh:'as buill" plans, copies 01 all conslr.on contracts, and prool 01 p~ymenllor all
labor and materials in connection wilh <lny Improvemenls made 10the Premlse~poll expiration or earlier termination of this
L:ase, such improvements shall become a part olthe Premises and shall nol be removed by Tenant. In constructing such
improvements, Tenant shall have lhe work performed in such a manner as not to obstruct access to the premises of any other

tenant in the Shopping Center,
16.3 Insurance RequIrements. If Tenant makes any permilled improvemenls 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). II 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 shall Landlord be required 10reinstall any such improvements made by Tenant under any

provision of Article 23 for reconstruction of the Premises.

17, MECHANICS'L1ENS.
17.1 Tenant's Covenants. Tenant shall pay all costs for work done by or for Tenant in the Premises (other than Landlord's Work),
and Tenant shall keep the Premises, Building and Snoppinq Center free of all mechanics' liens and other liens on account of
work done for Tenant. Tenant st~all indemnify, delend and hold Landlord harmless from and against any and all liability, loss,
damage, costs, attorneys' fees and all other expenses on account of claims 01lien of laborers or materialmen or others for work
performed or materials or supplies furnished 10or for Tenant or persons claiming under Tenant. In addition, Tenant shall keep
Tenant's leasehold inleresl and any of those improvements to the Premises which are or become property 01Landlord pursuant
to this Lease free of all attachment or judgment liens. Prior to commencing any work in or to the Premises (including the supply
01 any labor, services or materials for the construction of improvements in the Premises under Article 16 or'-Exhibil-!~~'),
Landlord may require Tenant 10 provide demolition and/or lien and completion bonds in lorm and amount satisfactory to

Landlord.
17.2 Tenant's Contest of Lien. If Tenant desires to contest any claim of lien arising from work done by or for Tenant in the
Premises, Tenant shall firstlurnish 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 satisty such

judgment.
17.3 Landlord's Right to Cure. II Tenanl is in default in paying any charge for which a lien claim and sultto foreclose the lien
have been filed, and Tenant has not given Landlord adequate security to proteclthe Premises, the property therein, and Ihe
Building, Shopping Center and Landlord from liability tor 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 lhe maximum lawlul rate from the date 01Landlord's payment.

17.4 Notice of Lien. II any claim of lien is filod against the Premises or any action allecting the tille 10Ihe Prernlses.pr the
property therein is commenced, the party receiving notice 01such lien or action shall immediately give the other party written

notice thereol.
17.5 Notice of Non-Responsibility. Landlord or its representatives shall have the righllO enter and inspect the Premises at
all reasonable times and shall have the right to post and keep posted thereon notices of non-respons.bttity, 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 01a lien, give Landlord written notice of its intenlion to so commence work In sufficient time
to enable Landlord to post such notices. .

18. ADVERTISING MEDIA.
Tenant shall not allix or maintain upon Ihe glass panes or supports of the show windows (or within 24" 01any window), doors
or exterior walls of the Premises, any signs, advertising placards, names, insignia, trademarks, descriptive rnaterlal 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 01any such item. Tenant shalt not allix any sign to tho roo I ol the Premises.

Tenanl shall not utilize any advertising medium which can be seen or heard outside the Premises, including wilhoutlimltation ..
flashing lights, searchlights, loudspeakers, phonographs, radios or television. Tenant shall not display, paint or place any
handbilts, bumper slickers or other advertising devices on any vehicle parked in the parking area ollhe 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
01the sign criteria attached hereto as Exhibit" E".

19. FIXTURES AND PERSONAL PROPERTY.
19.1 Removal and Replacement. All 01Tenant's trade fixtures, furnishings, furniture, signs and other personal property not
permanently alii xed to the Premises (collectively relerred 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 replacing it with comparable or better quality Personal
Property, as to render Ihe Premises unsuitablo lor 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 teave the Premises in a neat and clean condition, free of debris,

19.2 Fixtures. All improvements to the Premises made by or for Tenant, excluding Tenant's Personal Property, but including
mechanical systems, light fixtures, lloor coverings and partitions and all other ilems comprising Tenant's Work pursuant to
Exhibit "C" (collectively referred 10as "Fixtures"), shall become the property of Landlord upon expiration or earlier termination

of this Lease, ..
19.3 Personal Properly Taxes. Tenant shatl pay belore delinquency all taxes (including sales and use taxes), assessments,
license lees and public charges levied, assessed or imposed upon its business operations, merchandise, trade tixtures andlor
Personal Property. II any such items of property are assessed with any Larger Parcel as defined In Section 9.3. Tenant shall
pay Landlord the taxes attributable to Tenant's personal properly 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
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assessments and such deI8nnin*,.5liilll.O') LJinding on Lundlord und Tena... Nn taxes. ilss~~slllenls, le.es or charges
referred to and billed to Tenant un.IIS p,If"(J1 "ph shall be considered 10 be ta_muor the provrsions of Section 9.3 hereof.

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

20.1 One Year Prohibition Against Transfer. Landlord and Tenant acknowledge Ihat the Shopping Cenler is an
interdependent enterprise and that each party's realizalion of the benefits of this Lease depends upon Tenant's craalinq and
maintaining a successful and profitable retail operation in the Premises. Landlord and Tenant further acknowledge thai 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
thai one year is a reasonable period of time to allempt to achieve this goal. Accordingly, Tenant agrees that lor a period of
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, Iransfer or assign this Lease, sublet the Premises, enter into license or concession
agreements, or change ownership (such transactions are hereinafter individually and collectively referred 10 a'sa "Transfer"),
without lirst procuring the wrillen consent of Landlord, which may be given or withheld in Landlord's sole discretion. After the
expiration of the Occupancy Period, Landlord's consenlto any Transfer shall not be unreasonably withheld, subject to the

terms, covenants and conditions contained below.

20.2 Restrictions on Transfer. II aller expiration ol the Occupancy Period Tenant desires to effect a Transfer to anyone (a
"Transferee") other than a successor, subsidiary, alliliated or controlling corporation of Tenant (an "Alfitiate"), Tenant shall
give wrillen notice ("Transfer Notice") to Landlord alleast 60 days before the elfective date of any such proposed Transfer.
The Transfer Notice shall state (a) whether Tenant proposes to assiqn the Lease, sublet the Premises, enter inlo a license
or concession agreement or change ownership, (b) the proposed elfective 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
Transleree intends to conduct on the Premises. The Transfer Notice shall be accompanied by a copy of the proposed
agreement documenting the Transfer. or il none. a copy of any otters. drall agreements, letters 01 commitment or intent and
other documents pertaining to the proposed Transfer. In addition. the Transfer Notice shall be accompanied by the proposed
Transleree's income statements and balance sheets covering the preceding 36-month period, and each shall be certilied as
accurate by the Transferee. Landlord may. at any time within 30 days alter its receipt of Transfer Notice, grant or withhold
consent to such proposed Transfer (which consent shall nol be unreasonably withheld under the business judgment standards
set forth in Section 20.3 below) by mailing wrillen notice to Tenant of its decision ("Decision Notice"). If Landlord consents
to the proposed Transler Tenant may therealter promptly effect a Transler in accordance with the terms of Tenant's Transfer

Notice.
ff Landlord consents to the proposed Transler and Tenant does not consummate the proposed Transfer within 30 days alter
receipt of Decision Notice, the provisions of Ihe lirst 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 01 the following is the case: (i) the proposed Transler may resull in deterioration in the' quality of
merchandising operation conducted in the Premises. as compared 10 the merchandising operation conducted by Tenant prior
to the date of Transfer Notice; (ii) Ihe proposed Transferee lacks a good business reputation or sulficient relevant business
experience; (iii) Ihe 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 guaranlor (if any) as of either the date of this Lease or the date of Transfer Notice; (lv)
the proposed Transferee's proposed use 01 the Premises conllicts with Tenant's Use Clause or is otherwise incompatible with
the tenant mix of the Shopping Center; (v) the annual percentage renl 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 Lfab/llty. No Transfer. whether with or without Landlord's consenl, 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 allorneys' tnes incurred in conjunction with the processing and
documentation of any requested Transfer.

20.5 Transferee's Obligations. Each Transler to which Landlord has consented shall be evidenced by a written instrument
in form satisfactory to Landlord, and execuled by Tenanl and the Transferee. Each such Transferee shall agree in writing for
the benelit of Landlord to assume, be bound by. and perlorm the lerms, covenants and conditions of this Lease to be
performed, kept or satisfied by Tenant, including the obligalion to pay to Landlord all amounts coming due under this Lease.
One fully executed copy 01 such written inslrumenl shall be delivered to Landlord. Failure to obtain in writing Landlord's prior
consent or otherwise comply with the provisions ol this Article 20 shall prevent any Transler from becoming effective.

20.6 Dlvlsion of Profit Between Landlord and Tenant. Any sums or other economic consideration received by Tenant as
a result of a Transfer, however denominated, which exceed, in the aggregale, (i) the total sums which Tenant is obligaled to
pay Landlord under this Lease (proraled to rellect obligalions allocable to any portion of the Premises subleased), plus (ii) the
unamorlized value of leasehold improvements to the Premises paid lor 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 renovalion or construction of improvements to the Premises lor the benefit
of the Transferee required to be paid for by Tenant as a part of Ihe Transler, shall be divided equally between Landlord and
Tenant. Landlord's share of such profit shall be paid to Landlord promptly following Itsreceipt, 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 written notice for the purpose of verifying Tenant's compliance with its obligations hereunder.

20.7 Further Res/ric/Ions. Tenant shall not, withoul tile prior wrillen consent of Landlord (which consent may be granted or
withheld in Landlord's sole discretion), mortage or hypothecate tllis Lease or any interest herein. Tenant shall not permit the
Premises to be used by any party other than Tenant or a permitted Transferee. Any 01 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 wilhdrawal(s) or change(s) 01 partners cumulatively owning a 50% or more interest in the partnership, or it Tenant is a
corporation, any transfer(s) cumulating 50% or more 01 its stock, shall constitute a voluntary Transfer and shall 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 BINESS.
21.~··Tenant's Operating Covena •. Tenant agrees that Irorn and alter its initi_enlng lor business it shall, subject 10 the
pr6visions of Seclion 23.5 hereof, operate and conduct its business in the Premises dttt1t'1g-eH-6fisPPin9-Geftler BU3il ie~ II0Ul:t
(as hereinafter defined) and in accordance with the provisions 01 Ihis Lease. Tenant shall at all times heep eMdmeiRleiM iMIke-
PICIId:5e:5!In odequote :5loell of n lei ekondbe-ttl'ld Irode lixtul e3 to 3eli~M~ttf-ftR~rdjf1er, demand:! and requilci IICIIt:5
of i15cu"lontei:5 alld 011011 keep the Premises if) a neat, clean and orderly condition. .

Z I .Z 110or sal/ d D at s at ()per a Ii 01/. 1'eIIa lit 1e cogrriresthal-; t-is-irrthe-inte 1e j 150 I-bottrfenttnt-tl' nnrt"idHL""o'Hn."d~""'-rt+","""",,,-m!-.-#'"
minimum hours of business for all tenants of the Shopping Center and Tenanl agrees that commencing with its initial 0 tng
for business in Ihe Premises and for the remainder 01 the Term it shall be continuously open for business during ours on
all days that the Shopping Center is open for business 10 the public, as delermined by Landlord in its sole . cretlon (the
"Shopping Center Business Hours"). Tenanllurther agrees 10 continuously illuminate its window displa xterlor signs and
exterior advertising displays during Shopping Center Business Hours. Notwithstanding anything t e contrary contained
herein, Tenant shall not be required to remain open on Sundays or national holidays.

21.3 Radius Provision. II, during the first 5 yeiHs alter Tenant initially opens lor busines . the Premises, Tenant directly or
Indirectly operales or owns within Tenant's Radius any type of business (olher than usiness already operated or owned by
Tenant on the date of this Lease) similar to its business in the Premises (a "Sim!J;l usiness"). Landlord may, at lis option and
for so long as Tenant is operating such Similar Business{es), include Ihe n t-Sales (as "Net Sales" is defined In Section 10.1)
01 each such Similar Business with Ihe Nel Sales made from the Pre es lor the purpose 01 computing the percentage renl
due from Tenant under this Lease, Tenant shall provide Landlor h a stalement 01 Tenant's Net Sales in accordance with
the provisions of Sections 10.1 and 10.2 hereol lor each Slmi Business operated by Tenant within Tenant's Radius. If after
expiration of this 5 year period Tenant continues to ope e an existing Similar Business or opens another Similar Business
within Tenant's Radius, then the Minimum Annual nt payable under Article 9 hereof shall be adjusted promptly following
expiration 01 such 5 year period in the case 0 1 existing Similar Business(es), and from time to time upon the opening of
another Similar Business, in the following nner: From the statements 01 Nel Sales submitted by Tenant under Article 10 and
this Section 21.3, Landlord shall co te a sum which represents t118 highest annual percentage rental paid or payable by
Tenant under Sections 9.4 and hereof during any consecutive 12 month period of Ihe immediately preceding 60 month
period, and this sum, if a , hall be added 10 the amount Irom time 10 time specified in Sections 3.h., 9.1, 9.2 and this
Section 21.3 as the the inlmurn Annual Ren!. This resulting sum shall be the new Minimum Annual Rent payable beginning
with Ihe expiratio he first5 years olthe Terrnor the date 01 opening for business 01 such other Similar Buslness(es) within
Tenant's Hadl , whichever is applicable, and shall be subjeclto further adjustmentthereafler in accordance with Section 9.2
hereof. never a Similar Business opens lor business within Tenant's Radius, Tenanl shall give Landlord written notice 01

the ation and opening dale of such Similar Business. Landlord shall give Tenanl written notice of Ihe new Minimum Annual
il1lirrt",""......"mleby Tel1dllt-herecnder-wheneverndio~ted O~ Iiclcill p,o,idcd,

22. REPAIR AND MAINTENANCE OF THE PREMISES. --
22.1 Tenant's Obligations. Tenant shall, at its expense and at all times from and alter substantial completion of the Premises,
repair, replace and mainlain In good and tenaritable condition, the Premises and every partthereol (except portions ollhe
Premises to be maintained by Landlord under Seclion 22.2), including wilhoullimitation, the utility meters, pipes and conduits
serving the interior of the Premises, all fixtures, the storelront, prate glass. all signs, locks and closing devices, all window sashes,
casements or frames, doors and door frames. sscurlty grilles or similar enclosures, floor coverings, including carpeting, terrazzo
or other special flooring, all other equipment installed in Ihe Premises, and all such items of repair, maintenance, alteration
and improvement or reconstruction to the Premises as may at any time or Ieom time to time be required by any governmental
a.gency 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 Ihe same kind, size and quality.

Landlord shall, at Tenant's expense, contract with a qualilied service company lor the monthly mainlenance 01 the HVAC system
serving the Premises. Landlord may bill Tenant lor Ihe cosl of such HVAC maintenance contract as part of Common Area Costs

under Article 25 hereol.
Upon surrender olthe Premises. Tenant shall deliver the Premises to Landlord in good order, condition and repair, but Tenant
shall not be responsible lor ordinary wear and tear to 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. Subjeclto Tenant 's obligalions under Section 22.1 and Landlord's furlher obligations, if any,
under Section 25.2, Landlord shall, at the expense 01 Tenant and all other tenants 01 the Shopping Center, repair and maintain
in good and tenantable condition lhe rool, exterior walls. structural parts 01 the Premises and Building (including Ihe structural
floor) and I-lVAC system servinq lhe Premises. Landlord shall bill Tenantlor.Tenanl's Proportionate Share of the cost or such
repairs and maintenance as a part of Common Area Costs under Article 25 hereol.

Notwithstanding anything 10 the contrary contained herein. (1) Tenant shall be responsible lor the cost of repairs \0 the HVAC
system serving the Premises (which Landlord may bill to Tenant as a part ot Common Area Costs under Article 25 hereof), and
(2) Tenant shall be responsible at its expense lor making any repairs necessitated by reason of the negligence of Tenant, or
by reason 01 Ihe failure of Tenant to perform or observe any 01 its obligations under this Lease or by reason of alterations,
additions, or improvements to the Premises made by Tenan!. Nolwilhstanding the loregoing, Landlord shall have the right (but
shall not be required to) make such repairs so necessilated by Tenant. If Landlord elects to make such repairs on Tenant's behalf,
Tenant shall pay 10 Landlord any such costs incurred by Landlord promptly lollowing receipl of a bill therefor.

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 equipmenl exclusively serving Ihe Premises at any time except as expressly set torth in this

Lease.
Nolwithslanding anything to the contrary conlained in Ihis Lease, Landlord shall 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 10 commence and complete those repairs within a reasonable period of time following receipt 01 Tenant's

notice.
22.3 Tenant's Failure to Maintain Premises. II Tenantlails to repair or mainlain the Premises, or any partthereol, in a manner
reasonably satislactory to Landlord, Landlord shall have the righl (in addition to all olher righls and remedies provided herein
for breach of this Lease). upon giving Tenanl reasonable wrillen nolice 01 its election to do so (and opportunity to cure), to make
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suph repairs or perform such rnai.... ranee on behal! olalllJ lor tile account ul 1t.:llulll. ill such evunl lhe COSI ul such wurk sllull

be paid to Landlord by Tenanl pl.tly lollowinq receipt of a bitl therelor. • .

'7~.4 Landlord's Righ/ of Entry. Landlord or its authorlzed representatives may enter the Premises at all times during Shopping
Center Business Hours 10inspect the Premises, make repairs to tile Premises authorized hereunder or perform any work therein
(i) needed to comply with any laws, ordinances, rules or regulations 01any 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 promplly alter receipt 01written 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 01Tenanl constitule a waiver 01Tenant's default in failing to
do such work. No exercise by Landlord 01any rigllts hereunder shall entitle Tenanll0 any compensation, damages or abatement
01Rent for any injury or inconvenience occasioned by such exercise. If Landlord makes or perlorms any repairs provided for
inti) or (ii) above, Tenant shall pay the cost thereot to Landlord as additional rent promptly upon receipt of a bill therefor.

23. CASUALTY DAMAGE AND RECONSTRUCTION.

23.1 Insured Casualty. If Ihe Premises are damaged by lire or other perils covered by Landlord's fire and extended coverage
insurance, then within 90 days after the date 01such damage Landlord shall commence repair, reconslruction and restoration
of Ihe Premises and diligently complete such repairs, in which event this Lease shall continue in full force and effect.
Notwithstanding the loregoing, ilthere is partial or lolal destruction ol 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 olthis option "partial de struction" shall mean destruction to the extent of 33113% or more of the full
replacement cost of the Premises as olthe date 01destruction.

23.2 Uninsured Casualty.' It Ihe Premises are damaged to any extent by act 01war, nuclear reaction, nuclear radiation or
radioactive contamination, or from any other casually not covered by Landlord's fire and extended coverage Insurance
(including 1I00dor earthquake damage II not covered under insurance maintained by Landlord), Landlord may within 90 days
following the date of such damage, either (a) commence repair, reconstruction or restoration 01the Premises and diligently
complele il, in which event this Lease shall continue in luillorce and eltect, or (b) eleci not to repair, reconstruct or restore the
Premises, in which eventlhis Lease shall cease and terminate as 01the date at destruction. In either such event Landlord shall
give Tenant written notice 01 its election hereunder withln ~ai(j90 'day period.. :~',,,:.~.- ~.{\:.
23.3 Reconstructlon Responsibilities. Any reconstruction pI the Premises under this Article 23 shall conform to the provisions
of Exhibll "C" and shall cover all work set forth therein asv'Landlord's Work" and "Tenant's Work". Landlord shall reconstrucl

; '\ . .
the Premises only to the extent of Landlord's Work. Tenant, al itsexpense, shall reconstruct all items setlorth as Tenant's Work,
and shall replace its merchandise, trade fixtures, furniture, furnishings and·equipment. Tenant shall commence reconstruction
01Tenant's Work promptly upon delivery to il of possession of the Premises by Landlord with Landlord's Work substantially
completed and shall diligently complete Tenant's Work, replace ils merchandise, trade Iixtures, Iurnlture, lurnishlngs and
equipment, and resume normal business opera lions in the Premises. -

23.4 Release from Liability. Upon any termination ot this Lease under any olthe provisions of this Article 23 each party shall
be released Irom further obfigations to Ihe other party under this Lease, except lor any obligations which have previously
accrued. In the event of termination of this Lease, all proceeds Irom Tenant's lire and extended coverage insurance under
Section 14.1Gover~ng.the.items-set'forth-as':':'Tenanl:s-Work:':'il.l.Exhibit"::C:': and Tenant's leasehold improvements, but excluding
proceeds for trade fixtures, furnishings, lurniture, merchandise, signs and other personal property, shall be paid to Landlord.

?3.5 .Abatement of Rent. In the event of reconstruction 01 the Premises under this Article 23, Ihe Minimum Annual Rent
otherwise payable under this Lease shall be abated proportionately with ihe degree to which Tenant's use of the Premises is
impaired. Such abatement shall commence on the date 01destruction and continue during any period 01reconstruction and
replacement provided for in Section 23.3. Tenant shall continue to operate its business on the Premises during any such
abatement period 10the extent practical as a mailer 01prudent business management, and the obligation of Tenant to pay
percentage rental and additional rent hereunder shall remain in full lorce and ellecl. Tenant shall not be entitled to any
compensation or damages from Landlord lor loss ot the use olthe whole or any part 01the Premises, Building, Shopping Center
or Tenant's personal properly, or lor any inconvenience or annoyance sullered by reason of damage or destruction thereto,
or the reconstruction or replacement thereof.

23.6 Waiver ot Statutory Rights ot Termination. Tenanll1ereby waives any statutory rights ollerminalion which may arise by
reason of any partial or lotal 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. II tile entire Premises is appropriated or taken (a "taking") under lhe power 01eminent
domain by any public or quasi- public authority (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, regardless of the amountlaken, Ihe remainder 'ot the Premises is not one undivided parcel of property, either
Landlord or Tenant may terminate this Lease as ot the date Tenanl is required to vacate a portion 01the Premises, upon giving
notice in wriling 01such election within 30 days aller receipt by Tenantlrom Landlord 01written notice that the Premises have
been so taken. Landlord shall promptly give Tenant notice in writing of any taking afle~ learning 01 it.

II more than 25% olthe Floor Area o/the Shopping Center or ol the Common Areas is taken (whether or not the Premises are
so laken) under the power of eminent dornain by any authority. Landlord shatl have the righllo terminate Ihls Lease as olthe
date any such areas are to be inilially vacated by giving Tenant written notice 01such election within 30 days o/Ihe dale of such

taking.
If this Lease is terminated as provided in this Section 2~.1 Landlord and Tenant shall each be released from any further
obligations to the other party under this Lease, except lor any obliqations which have previously accrued.

24.2 Takings Not Resull/ng in Termination. If both Landlord and Tenant elecl nolto exercise any right granted hereunder 10
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 01the 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 10a complete unit of like quality and character as existed
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pricr.lo such lakinq; and (b) the "\11111 Annual Renlal provided lor ill Section 3.11. unll Article 9 shall be r~lluced ~r~all
equitable basis, taking into accounl.relalive value of the portion of the premls.(en as co~pare~ to lhe poruon ~emalnlng.

',. , lel'lant hereby waives any statutory rights of lermination which may arise by reason of dny partial taking ol the Premises under

the power of eminent domain.
24.3 Award. If this Lease is terminated under Seclion 24.1, or modilied under Seclion 24.2, Landlord shall be entitled to receive
the entire condemnation award for the laking of all real properly interesls in the Premises. The Rent and other charges lor the
last month of Tenant's occupancy shall be prorated and Landlord shall relund to Tenanl any Rent or other charges paid in
advance.·Nolwithstanding the foregoing and provided Tenant's award does nol reduce or allecl Landlord's award, Tenant's
right to receive a condemnation award for the taking 01 its merchandise, Personal Property, goodwill, relocalion expenses and/or
interests in olher than the real property taken shall not be allecled in any manner by Ihe provisions of this Section 24.3.

24.4 Transfer Under Ttueat of Taking. For the purposes ot ihis Article 24, a voluntary sale or conveyance under threat of 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 its employees and invilees are, excepl as otherwise specifically provided in this Lease
or the Shopping Center rules and regulations or as olherwise designated Irom lime 10 lime by Landlord, authorized to use the
Common Areas in common with other persons during the Term. Landlord agrees thaI 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 lollowing completion thereof lor the bene lit and/or use 01 the cuslomers and patrons 01 Tenant and of other
tenants, owners and occupants of the Shopping Cenler. The original construction and installalion of Ihe Common Areas shall

be at Landlord's expense.
25.2 Landlord's Maintenance Responsibilities; Common Area Cos/so Landlord shall keep the Common Areas and Shopping
Center neal, clean and orderly, properly lighled and landscaped, and shall repair any damage to Common Area and Shopping
Center facilities. Notwilhslanding the foregoing, all expenses incurred oy Landlord in connection with the operation, repair,
cleaning and mainlenance of the Common Areas and the Shopping Cenler ("Common Area CosIS") shall be charged and
prorated in the manner set forth in this Article -25.

Common Area Costs shall include withoutlimilation, 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 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, skylighls, windows, directional signs, markers and bumpers,
fire protection systems and equipment (including lire sprinklers), security syslems, lighting systems and fixtures (including
replacement 01 tubes and bulbs), storm drainage systems, plumbing, electrical, HVAC and other utility systems which do not
exclusively serve the inlerior oltenanls' premises, and all mechanical equipment (including automatic door openers, escalators
and elevators); personnel to implement the foregoing services, including, iI Landlord deems necessary, the costot 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 delined in Section 9.3b olthis Lease) and personal (as generally defined
in Section 19.3 of this Lease) properly taxes and assessments on the improvements and land comprising the Common Areas
and Shopping Center or any personally in use on the Common Areas or Shopping Center; any sums paid to third parlies for
the purpose of seeking reduction 01 properly taxes; any governmenlal 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 lor such machinery and equipment (i1 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 plale glass insurance covering the Common
Areas and Shopping Center. Common Area Costs shall also include a charge lor appropriate reserves for the costs of repainting,
re-roofing and resurlacing 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% 01 the total 01 all olthe lore going Common Area Costs incurred in each calendar year. Landlord may have any or all
services and management perlormed in connoction with the Common Aroas and Shopping Cenler provided by an Independent

contraclor(s).
II Landlord acquires, constructs or makes available lor Common Area purposes land or improvements not shown as part of
Ihe Shopping Center on Exhibit "A", then Common Areas Cos 15shall also include all of tile expenses itemized above Incurred
and paid in connection with such addilionalland or improvements.

25.3 Me/hod of Payment. Portions olthe Shopping Center may be owned or leased by the occupants of those buildings
designated by Landlord as a "Major Store" on Exhibit "A" (hereinaller relerred 10 as the "Major Store Occupants"). The
contributions 01 the Major Store Occupants towards the Common Area Costs shall be credited toward payment of the entirety
of the Common Area Costs and Ihe balance 01 the Common Area Costs shall be prorated among the other tenants 01 the

Shopping Center in the following manner:
(i) From and after the dale Rent has commenced, and Iherealler 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 adjusled by Landlord at the end of any calendar monlh
on the basis 01 Landlord's experience and reasonably anticipated Common Area Costs.

(ll) 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 or Common Area Costs for lhe preceding year, Ihe actual amount of Tenant's
Proportionate Share 01 Common Area Costs lor that year and the payments made by Tenant lor thaI year under subparagraph (I)
above. If Tenant's Proportionale 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 01 Common Area Cos 15, Tenant may ollsel the excess against
payments thereafter coming due under subparagraph (I) above or receive a refund following the expiration 01 the Term. There
shall be an appropriate adjustment of Tenant's Proportion ale Share of Common Area Costs as of the commencement of Rent
and expiration of Ihe Term. Landlord's and Tenant's obligalions hereunder shall survive expiration of Ihe Term.
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<.Teri~rit!'s failure 10pay any sums due ,.tnder shall conslilutEJ a dulault under this tae e4uivalenllo a Iailure 10pay Minimum

Annual Rent when due. •
Ii..,... I f'

25.4 Control of Common Areas. Landlord shall have the righl at all limes 10determine the nature and extent ollhe Common
Areas andto make changes from time to lime which in Landlord's opinion are desirable and in the best interests of all persons

.. using the Common Areas. Landlord's rig his hereunder include wilhoul limitation, the right to install, remove, relocate and
change driveways, entrances, exits, automobile parking spaces, lhe direclion and flow of trallic, prohibited areas, landscaped
areas, utilities and all facilities of the loregoing.

landlord shall have exclusive control of the Common Areas. and may, withoutlimitalion, lease space within the Common Areas
to tenants lor the sale of merchandise or services, and permit advertising displays, educalional displays and entertainment
in the Common Areas; provided, however, none olthe foregoing shall materially adversely allect the visibility or accessibility
of the Premises. Landlord may at any lime andlrom time 10time during the Term exclude and restrain any person from use
or occupancy of the Common Areas, excepl for bona fide customers, patrons and service suppliers of Tenant and other tenants
and occupants 01 the Shopping Center who use lhe Common Areas in accordance with the rules and regUlations then
established by Landlord. The rights.of Tenanl under lhis Article 25 shall at all times be subject to the rights of Landlord, the other
tenants of Landlord and the other owners and occupants 01the 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 10use the Common Areas only lor normal parking and ingress and egress to and from the Building occupied

by Tenant.
25.5 Rules and Regulations. Landlord shall have the righllo eslablish, and from time to time change, alter and amend, and
10enforce against Tenant and the other users olthe Common Areas, such reasonable rules and regulations (including Ihe
exclusion of employees' parking Irom Common Areas) as Landlord may deem necessary or advisable lor the proper and
efficient operation and maintenance of the Common Areas and Shopping Cenler. The rules and regulations may include,
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 elfective date ol this Lease, Tenant shall comply with the Rules and Regulations attached to
this Lease as Exhibit "B".

25.6 Employee Parking. Landlord shall at all times have the righl to designate a particular parking area to be used by
employees 01Tenanl and other occupants of the Shopping Center and any such designalion may be changed by Landlord from
time to time. Tenant and its employees shall parI< their cars only in those portions 01the Common Areas, if any, designated for
that purpose by Landlord. Tenant shall furnish Landlord from time to lime with an accurate current list 01its and all its employees'
automobile license plate numbers within 15days after laking possession of the Premises and thereafter within 5 days after any
change in the accuracy of the lisl. If Tenanl or its employees fail to park their cars in designaled 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 01this Seclion 25.6 shall be payable by Tenant within 10 days after demand by Landlord.

26. DEFAULTS BY TENANT.

26.1 Events of Default. Each ollhe lollowing shall constitute a material default and breach under this Lease:

(a) If Tenant is at any time in default 01its obligalion to pay any Renl or other charges, and such default continues for more Ihan

10 days after written notice of such default;

(b) If Tenant is in default in the prompt and lull performance of any other 01its obligalions under this Lease and such default
continues more than 30 days after written notice specifying the particulars of such default;

(c) 11Tenant vacates or abandons the Premisesor otherwise lails 10occupy and operate the Premises in accordance wilh

. 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 (i1) it a petition lor adjudication of bankruptcy.or for reorqaniz ation 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 all of Tenant's assets located at the Premises or of Tenant's inlerest in Ihis 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 nol discharged within thirty (30) days. If a
court of competent jurisdiction determines that any of tho acts described in this subparagraph (d) is not a default under this
Lease, and a Irustee is appoinled 10take possession of Tenant's assets or il Tenant remains a debtor in possession and such
trustee orTenant transfers Tenant's Interest in this Lease, then Landlord shall receive, as additional rent,lhe excess,lf 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) If any guarantor olthe Lease revokes or otherwise rerrninares. or purports to revoke or otherwise lerminate, any guaranty
of all or any portion 01Tenant's obligations under the Lease. Unless otherwise expressly provided, no guaranty of the Lease

is revocable.

26.2 Remedies Upon Breach of Lease. On the occurrence of any breach olthis Lease by Tenant, Landlord may, at any time
thereafter, with or without notice or demand and wilhoullimiting Landlord in the exercise 01any right or remedy which Landlord

may have:
(a) Terminate Tenant's right 10possession of the Premises and reenter Ihe Premises by any lawlul means, in which case this
Lease shall terminate. In such case Tenant shall immedialuly surrender possession of the Premises to Landlord; or

(b) Maintain Tenant's right to possession ollhe 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 10enlorce ail Landlord's rights and remedies under this
Lease, including the right to recover the Rent as it becomes clue and Landlord shall have the right 10occupy or re-Ietthe whole
or any pari olthe Premises lor the account of Tenant: or

(c) Pursue any other remedy now or hereafter available 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 01subparagraph (b) above, Landlord shall not be deemed to have
terminated this Lease, or the liability of Tenanllo pay any Rent or other charges that are due or thereafter accruing, or Tenant's
liability for damages under any 01 Ihe provisions hereof. In the event of any entry or taking possession of Ihe Premises as
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.I. ...
ajore~aid, Landlord shall have ii.l a.on 10ils righls under Section 2.6,4hereo~ righi, .bUInot the obligalion, 10remove
from the Premises any personarpr~IY located therein and 10place II In stora~ a public warehouse at the expense and, . .

fisk of Tenant.

Notwithstanding any other term or provision hereof to the conn ary. Ihis Lease shall terminate on the occurrence 01any acl which
affirms Landlord's intention 10lerminate this Lease as provided in this Section 26.2, including the filing 01an unlawful detainer
action against Tenant. On such terminalion, Landlord's damages lor 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 01 reliel from any slay in bankruptcy
restraining any action 10evict Tenant, or the pursuing of any action wilh respect to Landlord's right to possession of the Property.
All such damages sulfered (aparllrom Minimum Annual Renl and other Renl payable hereunder) shall constitute pecuniary
damages which must be reimbursed to Landlord prior to assurnption of the Lease by Tenant or any successor 10Tenant in any

bankruptcy or other proceeding.

Landlord's exercise of any right or remedy shall not prevent illrom exercising any other right or remedy.

It is understood and agreed that- this Lease is a lease of real property in a shopping center wilhin the meaning of 11 U.S.C.
Section 365(b)(3) ol the Bankruptcy Code.

26.3 Landlord's Damages. If Landlord elects to terminate this Lease and Tenant's rig hi to possession of the Premises in
accordance with the provisions 01this Lease, Landlord may recover from Tenant as damages. all of the following:'

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

plus
(ii) The worth at the time of award ollhe amount by which the unpaid Rent and other charges which would have been earned
alter termination until the lime 01award exceeds the amount 01such rental loss Tenant proves Landlord could have reasonably

avoided; plus
(iii) The worth at the time of award olthe amount by which the unpaid Renl and other charges which Tenant would have paid
for the balance of the Term after the lime of award exceeds the amount 01 such rental loss that Tenant proves Landlord could
have reasonably avoided; plus

(iv) Any other amount necessary to compensate Landlord lor all the detriment proximately caused by Tenant's lailure to perlorm
Its obligations under this Lease or which in Ihe ordinary course ollhings would be likely 10result therefrom, including without
limitation, any costs or expenses incurred by Landlord in (a) mainlaining or preserving the Premises after such delault,
(b) recovering possession of the Premises. including reasonable attorneys' fees therelor, (c) expenses of relelling the Premises
to a new lenant, 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 olthe foregoing as may be permitted from time to time by the laws of the ;ltale
where the Shopping Center is located.

As used in SUbparagraphs (i) and (ii) above, Ihe "worth at the time of award" is computed by allowing interest on unpaid
amounts at the rate 0110% per annum. As used in subparagraph (iii) above, the "worthat Ihe lime 01award" is computed by
discounting such amount at the discount rale ol the Federal Reserve Bank located nearest to the Shopping Center In effect
at the time of award, plus 1%.

For purposes 01this Arlicle 26, all Rent other than Minimum Annual Rent, shall, for purposes of calculating any amount due
under the provisions 01subparagraph (iii) above, be computed on the basis ot the average monlhly amount of Rent payable
bYler]ant during the immediately preceding 36 month period. except that il iI becomes necessary to compute such renlal belore
such 36 months of the Term has expired, then such Rent shall be computed on the basis ollhe average monthly amount 01
Rent payable during such shorter period.

26.4 Flxtures and Personal Property. In lhe event of Ienant's default. all of Tenant's merchandise, Fixtures and other Personal
Property shall remain on the Premises. and during Ihe period of delaull Landlord shall have the right to take Ihe exclusive
possession of such items and to use them Iree 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 addilion and supplemenlallo all other rlghls or remedies
which Landlord may have under the laws in lorce when the default occurs.

26.5 No Waiver. The waiver by Landlord 01any breach by Tenanl of any term, covenant or condition contained in this Lease
shall nol be deemed to be a waiver 01such term. covenanl or condition, 01any subsequent breach Ihereof, or 01any other lerm,
covenant or condition of this Lease. The subsequent acceptance 01Renl hereunder by Landlord shall not be deemed to be
a waiver of any preceding breach by Tenanl 01any terrn, covenant or condition of this Lease or or any right 01Landlord 10a
lorfelture of the Lease by reason of such breach, regardless 01Landlord's knowledge of such preceding breach althe lime of
acceptance of such Renl. No term, covenant or condition of Ihis Lease shall be deemed 10have been waived by Landlord unless
such waiver is in writing and signed by Landlord.

27. DEFAULTS BY LANDLORD.

II Landlord fails to perform any covenant, condition. or agreement conlained in Ihis Lease wilhin 30 days after receipt 01wrillen
notice from Tenant specifying such failure (or if such failure cannol reasonably be cured within 30 days, if Landlord does not
commence to cure the lailure within that 30 day period), then such lallure shall constitute a default hereunder and Landlord
shall be liable 10Tenant lor any damages suslained by Tenant as a resull 01Landlord's default; provided, however, it is expressly
understood and agreed lhal if Tenant obtains a money judgmenl againsl Landlord resulting Irom any default or other claim
arising under this Lease, lhal judgment shall be satislied only oul of Ille renls. issues, prolils, and olher income actually received
on account of Landlord's righi, tilie and inlerest in the Premises, Building andlor Shopping Center, and no other real, personal.
or mixed property of Landlord (or 01any of Ihe parlners which comprise Landlord, or of parlners or principals of such partners
comprising Landlord, if any, or of Landlord's ollicers, shareholders or directors, if any) wherever situated, shall be subjecttb
levy, attachment or execution, or otherwise used 10satisfy any such judgment. Tenant hereby waives any righlto satisfy a
judgmenl against Landlord excepllrom Ihe renls, issues, profits and olher income actually received on account 01Landlord's
right, titie and interest in the Premises, Building andlor Shopping Center.
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: r •• ll, altei notice to Landlord 01delauH, _dlord (or any lilsl.moltgagee .or tirs: deed of lru~l beneficiary 01Landlorll) lails 10cure
the delauH as provided below, then {_eel 10lhe provtsrons 01Section 22.2. he. tenant shall have lhe r1gh.tlo cure. thai

'" , delifult at Landlord's expense. In such case Landlord shall pay the reasonable cosl 01such cure promplly following receipt of
a bill from Tenant ilemizing the cos I 01such cure.Tenanl shall not have the right to lerrnlnate this Lease or to withhold, reduce
or offset any cost of such cure against any payments ol·Renl or any other charges due and payable 10Landlord under this Lease,

except as otherwise specifically provided in lhis. Lease. .

Tenant agrees to send by cerlified or registered mail to any mortgagee or deed of trust beneficiary ollhe Shopping Center whose
address has been lurnished to Tenant, a copy of any notice 01default served by Tenanl on Landlord. ff Landlord fails to cure
such default within the time provided lor in this Lease, Tenant shall provide any such mortgagee or beneficiary with notice of
such failure and such morlgagee or beneficiary shall have an additional 30 days lollowing receipl of such notice to cure such
default; provided thai if such delault cannot reasonably be cured within that additional 30 day period, Ihen such mortgagee
or beneficiary shall have such additional lime to cure the default as is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES. •
II at any lime after the date herept either Landlord or Tenanl institules any action or proceeding againsllhe other relating 10
Ihe provisions of this Lease or any delault hereunder, the losing party in such action or proceeding shall reimburse the winning
party for Its reasonable expenses of attorneys' lees and all costs and dtsbursements incurred, including, withoutlimilation,
any such fees, costs or disbursemenls incurred on any appeallrom such action or proceeding. Subject to the provisions of local
law, the winning party shall recover all such lees, costs or disbursements as costs taxable by lhe courl or arbiter in Ihe action
or proceeding itself without the necessily lor a cross-action by the winning party.

29. SUBORD,INATION - ATTORNMENT.
29.1 Subordination. Within 10 days after receipl 01a wrillen requesllrom Landlord. any first mortgagee or first deed of trust
truslee or benetlclary of Landlord, or any lessor of Landlord, Tenant shall, 'in writing, subordinate Its rights under this Lease
10the lien or security interest olthe first moriqaqe or deed 01trust (includ:ng ailiulure advances made thereunder subsequent
10 the effective dale of this Lease). the inlerest 01 any lease in which Landlord is the lessee, or any REA that may burden the
Premises. Building, Shopping Center, Property or any luture 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 Irusl,
mortgagee or purchaser at a foreclosure sale, then Tenant shall upon request. attorn to such transleree of or successor to
Landlord's interest in the Premises and recognize such transleree or successor as Landlord under this Lease, provided such
transferee or successor accepts the Premises subjeclto this Lease.

29.3. Estoppel Certificate. Tenant shall, at any time and from time to lime, 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 "0" 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, slating the nature 01such modification and cerlifying that this Lease, as so modified, is in lull force and enact),
(ii) Ihe dates to which the Rent and other charges are paid in advance, if any; (iii) the Commencement Dale and expiration date
of the Lease Term, (iv) whether Tenant has assigned or transferred Ihis Lease or any interest of Tenant therein; and (v) thallhere
are not, to Tenant's knowledge, any uncured delauHs on the pari 01Landlord hereunder and thai Tenant has no right of offset,
counterclaim or deduction against Rent, or specifying such delaults if any are claimed together with the amount 01any offsel,
counterclaim or deduction alleged by Tenant. Any such statement may be relied upon by any prospective purchaser or lender
upon Ihe security of the real property of which the Building and tho Premises are a part. Tenant's lailure 10deliver such statement
within the time required shall be conclusive and binding upon Tenant that (a) this Lease Is in lull force and effect, wHhout
modification except as may be represenled by Landlord, (b) there are no uncured defaults in Landlord's performance and Ihat
Tenant has no right 01offset, counterclalrn or deduction against Renl, and (c) no more Ihan one month's Rent has been paid

in advance.

30. QUIET POSSESSION.
Landlord agrees that Tenant, upon paying lhe ,:\enl and timely performing its obligations under this Lease, may quietly have,
hold and enjoy the Premises during Ihe Term or any extension thoreol; subject. however, 10 any rights of entry specifically
granled to Landlord hereunder, any REA and any mortgages, deeds of trust. ground or underlying leases, agreements,
encumbrances andlor other Mailers of Record 10which lhis Lease is subordinate.

31. MERCHANTS' ASSOCIATION.

31.1 Me re II tIMt3' "'3 30eloNon. If e itner-ttlndlord-or-tl-mojorily-oHen ont 3"1n-the-5hopping-6enler-det:enn+r-.e-;M-l~rl+1"":lIoIor1'!t'
it is in Ihe best interesls of Ihe Shopping Cenler, Tenant will become a member 01, participale lully In, a 111 In good
standing in a non-profit Merchants' Association (the "Associalion") formed and organized lor t occupying premises In .
the Shopping Center, and Tenant will abide by lhe by-laws, rules and regulatio~1-6 Association. Landlord and each
member tenant shall have'one vote in Ihe operalion 01 the Associat" t1earticles 01 incorporation and by-laws of the
Association shall be approved by a majority vole ollhe A~cidli members and shall be subject to amendment as provided
in Ihe by-laws. The objectives ollhe Associalio 'o1rDe 10encourage Its members 10deal fairly and courteously wHh Ihelr
customers: 10encourage ethical bus' a aclices, and to assisl ihe business olthe tenants by sales promotion and centerwide
advertising. Tenanl a r ay annual dues to lhe Association in an amounl and at Ihe time determined by a vola of the
members 0 ociation from time to time. DefauH in paymenl of such dues shall be d.eemed a defauH in payment of Rent

tle Shopping Center, andlor Tenant'sin its Premises 10 provide Landlo

32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The captions ollhe Articles and Sections ollhis Lease are lor convenience only, are not operative parIs of thiS
Lease and do not in any way limit or amplify tile terms and provisions ot this Lease.

FOlm No. 520J nov 5/92
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, ,., ,3i.2' :J-oll1/ and Several Llnb/l/ly, If IWelTiore persons or enlil!eS execute this Lea.' Landlord or Tenant then such p~r~ons
• '. ~or,tOn~itiesshall be jointly and severally liable for compliance wllh and perlormanc· II 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 wriling forwarded by certilied mall, return receipt requ~sled, a~dressed
, to the parties at the addresses specified in Seclion 3.g, hereol. Either parly may change such address by written notice to the

other as herein provided,

34. OBLIGATIONS OF SUCCESSORS.
Except as otherwise provided herein, all of Ihe provisions 01this Lease shalt bind and inure to the benefit 01the 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 other, such consent or approval
shall be given in writing and shall not be unreasonably wilhheld, unless otherwise expressly perrnined in Ihis Lease, Landlord
shall not be deemed to have withheld its consent unreasonably where Landlord's right to give its 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 or law and such person, agency or authorny does withhold its consent.

If Landlord or Tenant unreasonably fails 10give any such consenl, the other party shall be entitled to specific performance in
equity and shall have such other remedies as are reserved 10it under this Lease, but in no event shall Landlord or Tenant be
responsible In monetary damages lor failure to give consenl unless such consent is withheld maliciously or In bad faith,

36. SECURITY DEPOSIT.
36,1 Payment of Security Deposit. Tenanl has deposited with Landlord the sum specilied in Section 2,k. hereof as the
"Security Deposit", receipt 01which is hereby acknowledged, The Security Deposit shall be held by Landlord without liability
for Interest as security for the faithful performance by Tenant 01all of its obligalions 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 effecl 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 10perform any of its obligations under this Lease, then
Landlord may, at its oplion and withoul prejudice 10any other remedy which Landlord may have, appropriate and apply the entire
Security Deposil or so much as.is necessary to compensate Landlord lor loss 01Minimum Annual Rent or additional rant, or
other damages sustained by Landlord due to such default by Tenant. Tenant shall forthwith upon demand restore Ihe Security
Deposit to the original sum deposited. If Tenant complies with all of the terms ollhe Lease and promptly pays when due all Renl
and all other sums payable by Tenant under this Lease, the Security Deposil (or the balance thereol remaining) shall be returned
in full to Tenant nollater than 14 days 101i0winQthe end of the Term and delivery 01possession of the Premises to Landlord.

36.3 Bankruptcy. In the event 01bankruptcy or other debtor-creditor proceedings againsl Tenant, the Security Deposit shall
be deemed 10be applied firslto the payment of Renl and other charges due Landlord lor the earliest periods prior 10the filing

ot.such proceedings,
36.4 Transfer of Landlord's Interest. Landlord may deliver the lunds deposited hereunder by Tenant 10 the purchaser of
Landlord's interest in the Premises and Landlord shall thereupon be discharged from any lurther liability to Tenant/or the
Security Deposit. This provision shall also apply to any subsequenttranslers 01Landlord's interest In the Premises. In Ihe case
of such transfer of the Security Deposit. Landlord shall give written notice to Tenant 01any existing claims against the Security
Deposit and of the name and address 01Landlord's successor.

37. MtSCELLANEOUS.
37.1 Relationship of the Parties, Nothing contained in this Lease shall be deemed or construed 10create a partnership or Joint
venture between t.andlord and Tenant or between Landlord and any other party, or cause Landlord to be responsible in any

waY,for the debts or obligations of Tenanl or anyone else,
37.2'.,Severablllfy. If any provision 01 this Lease .is determined to be void by any court of competent Jurisdiction, such
dete'rminatlofi shall not affect any other provision ol this Lease and all such other provisions shall remain in full force and effect.
It is the intention of the parties that il any provision of this Lease is capable of two conslructions, 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, '.
• 37,3 Corporate AUlhorlty; Partnership Authority. II 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 alter
this Lease Is signed. Tenanlshall deliver 10Landlord a certified copy 01a resolution of Tenant's Board of Directors authorizing
the execution of this Lease or other evidence 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 or it is a general partner at Ihe partnership,
that he or It has lull authority to sign lor the partnership and thai this Lease binds the partnership and all general partners of
Ihe partnership, Tenant shall give written notice 10Landlord 01 any general partner's withdrawal or addition. Within thirty
(30) days after this Lease is signed, Tenant shall deliver to Landlord a copy 01Tenant's recorded statement of partnership,
certificate 01 limited partnership or other evidence of partnership satisfaclory to Landlord,

37.4 Enl/re Agreement. It is understood Ihalthere are no oral or written agreements or representations between the parties
hereto alfecting this Lease, and that this Lease supersedes and cancels any and all previous negotiations, arrangements,
representations, brochures, displays, projections, estimates, agreements and underslandings, if any, made by or between
Landlord and Tenanl with respeclto the subject mailer thereof. and none thereol shall be used to interpret, construe, supplement
or contradict this Lease. This Lease, and all amendments hereto, are the only agreement between the parties hereto, All
negotiations and oral agreemenls acceptable to both parties have been merged into and are included In this Lease.
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'f I)ere are no other representaliu/lS, cO'~~n.a/lISor warlaillius between the pilr lIt:S illid illly ,cli,lIll,;L' UflIUP'L'SL'lIliJIWIIS uJil pili Iy
is based solely upon tile express resenlaliol1S, covenanls and warranlies c.ned in this Lease. Although the prinled
pV'o)o'isionsof lhis Lease were drawn by Landlord, the parties agree that thi.cumstanca alone shall not create any
presumption, canon of conslruction or implication'favC\ring the position 01either Landlord or fenant. The parties agree thai any
deletion of language from this Lease prior to i1s rmltual execution by Landlord and Tenant shall not be construed to have any
particular meaning or to raise any presumplion, canon 01 construction or implication, including, without limitation, any
implication that the parties intended thereby lei slate the converse, obverse or opposite 01 the deleted language.

37.5 Governing Law. The laws 01 the stale where the Shopping Center is located shall govern the validity, performance and

enforcement of this Lease. .
37.6 Waiver or Consent L1milal/ons. A waiver 01 any breach or delault under the Lease shall not be awaiver of any other breach
or default. Landlord's consent 10 or approval 01 any act by Tenanl requiring Landlord's consenl or approval shall not be deemed
to waive or render unnecessary Landlord's consent to or approval of any subsequent similar act by Tenan!.

37.7 Force Majeure. The occurrence of any 01 the (allowing events shall excuse performance ot such obligations of Landlord
or Tenant as are rendered impossible or reasonably lmpr acticable to perform while such event continues: strikes; lockouts;
labor disputes; acts 01 God; inability to obtain labor, malerials or reasonable substitutes therefor: governmental restrictions,
regulations or controls: judicial orders; enemy or hosule governmenlal action; civil commotion; lire or other casualty; and other
causes beyond the reasonable control 01 the party obligated to perform. Notwithstanding the foregoing, the occurrence of such
events shall not excuse Tenant's obligations to pay Minimum Annual Renl and additional rent (unless the provisions of Article 23
apply) or excuse such obligations as Ihis Lease may nevertheless otherwise impose on the party to obey, remedy or avoid,
despite such event. If any work performed by Tenanl 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.

37.8 Waiver of Redemption Rights. Tenanlllereby expressly waives any and all rights 01 redemption granted by or under any
present or future laws in Ihe event Tenant is evicted from or dispossessed 01 the Premises lor any cause, or in the event Landlord
obtains possession of the Premises by reason ollhe violation by Tenanl of any of the covenants and conditions 01 this Lease
or otherwise. The rights given to Landlord herein are in addition to any righls thai may be given to Landlord by any statute or

otherwise.
37.9 Amendments. To be effective and binding on Landlord and Tenanl, any amendment, modification, addition or deletion
to the provisions 01 this Lease musl be in writing and executed by both parties in the same manner as the Lease itself.

37.10 RlglJllo Enter. Landlord and/or its authorized represenlallves shall have the riglltto enler the Premises al all reasonable
times for the purpose of showing the Premises 10 prospective purchasers or lenders.

37.11 Definition of Landlord. As used in Ihis Lease. tile term "Landlord" means only the current owner ol the lee tille to the
Shopping Center or the leasehold estate under a ground lease of the Shopping Center at Ihe time in question. Each Landlord
is obligated 10 perlorm the obligations of Landlord under this Lease only during the lime such Landlord owns such interest or
title. Any L~ndlord who transfers Its title or interesl in Ihe Shopping Cenler is relieved of all liabilities lor the obllqatlens 01

Landlord under this Lease to be performed on or aller the dale 01 transfer.

37.12 Tenant's Financial Condition. Within len (10) days aller written requesllrom Landlord, Tenant shall deliver 10 Landlord
such financial statements as Landlord reasonably requires to verify Ihe net worth of Tenant or any guaranlor of Tenant. In
addilion, Tenant shall deliver to any lender designaled by Landlord any financial statements required by such lender 10 facilitate
the financing or refinancing 01 the Shopping Cenler. Tenant represents and warranls 10 Landlord that each such financial
statement is a true and accurate statement as olthe dale 01 such statement. All financial statements shall be conlidenlial and
~hall be used only for the purposes set torth in this Lease

I I, l."
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38: BROKERS. • e .
'.'.' '. ,~8,:Broker's Commission. upon execution and delivery 01 Ihis Lease by lundlord and Tenant, Landlord shall pay to

Landlord's Broker Ihe commission set forth at Section 3.b hereol, if any, or the commission provided for in Ihe 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 furlher commission as provided in Ihe Agreement if Tenant exercises any option 10 extend
Ihe Term of this Lease or 10 renew the Lease or 10 expand Ihe Premises. II a Tenant's Broker is named at Section 3.b, Landlord's
Broker shall pay an appropriate portion 01 its commission 10Tenant's Broker if Landlord's Broker and Tenant's Broker have so
agreed between them. Landlord shall have no obligation 10 pay a commission or lee to anyone other than Landlord's Broker

in connection with this Lease.

38.2 Protection 01Brokers. II Landlord sells its interest in the Premises or assigns Landlord's interest in this Lease, the buyer
or assignee shall, by accepling such conveyance of the Premises or assignmenl 01 the Lease, be conclusively deemed to have
aqreed.to make all payments to Landlord's Broker thereafter required of Landlord ·under this Article 38 or the Agreement.
Landlord's Broker shall have Ihe righllO bring a legal action 10 enlorce or declare rights under this Article 38. The prevailing
party in such action shall be entitled 10 reasonable attorneys' fees 10 be paid by Ihe losing party. Such attorneys' fees shall be
fixed by the court in such action. This Section is included in Ihis Lease for the benefit 01 Landlord's Broker.

38.3 No Other Brokers. Tenant represenls and warrants 10 Landlord thallhe brokers named in Section 3.b of Ihis Lease are
the only agents, brokers, finders or other parties wllh whom Tenant has dealt who are or may be entitled to any commission

or lee with respect to this Lease.

39. COMPLIANCE.

The parties hereto agree to comply with all applicable lederal, state and local laws, regulalions, codes, ordinances and
administrative orders having Jurisdiction over Ihe parlies, property or the subject mailer ollhis Agreement, Including, bUI not
limited to, the 1964 Civil Righls Acl and all amendments thereto. the Foreign Investment In Real Properly Tax Act, the
Comprehensive Environmental Response Compensalion and Liability Act, and The Americaris With Disabilities Act.

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

/;?/17 Dale: _--------i;)~6fL-..:q~1~----
C•.

Tenanl: !lOU Construction: '!W.
Dale:

Kathryn Cr~kc Huntington Inc.Landlord:

a n individual

By ~ G~.k)/u_k~
Print Name:

a Horth Dakota Corporation

By ~CIJ~
Print Name: (IV'~ T. ["II,ofr

Title: Title: __ C_.._{}_....:....O_, ~_

By: ----------------- By: -----~-__r:..-------

Print Name: -------------- Print Name: ----7''''-'',,---------
Title: ---------------- Title:

SEE YOUR ATTORNEY - THIS LEASE IS TO BE GIVEN TO YOUR ATIORNEY FOR REVIEW AND APPROVAL
BEFORE YOU SIGN IT. BECAUSE EACH LEASE TRANSACTION IS UNIOUE, AND THE BUSINESS AND LEGAL
CONCERNS OF EACH PART ARE UNIOUE, CB COMMERCIAL CANNOT AND DOES NOT MAKE ANY
. REPRESENTATION OR RECOMMENDATION CONCERNING THE LEGAL EFFECT, LEGAL SUFFICIENCY, OR TAX
CONSE~UENCES OF THIS LEASE. THESE ARE QUESTIONS FOR YOUR ATIORNEY 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 TANI<S.
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1-06-19979:11AM FROM URC 619 2879878

ADDENDUM TO LEASE DATED DECEMBER 27, 1996 BETWEEN KATHRYN CRAKB
HUNTZNGTON (LESSOR) AND ROEL CONSTRUCTION COMPANY, INC. (LESSEE)

1. The Lease Commencement Date is April 1, 1997.' Rent for Suites
F,G & H totalling 6,300jSF, to begin on April 15, 1997. suites
A,B,C,D & E, totalling lO,500/SF to begin rent on June I,
1997. The rent for Suites F-H is $3,780/month and the rent tor
Suites A-H is $6,JOOjmonth. Ten~nt to be allowed aCCQ~S to all
suites on April 1, 1997. '

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

3. Lessee to perform all tenant improvement work at is sole cost
and expense. copies 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 space in Some
portions 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
oondition.
c) 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
rGstored to itQ original condition.

Landlord agrees to the following:
a) Landlord to pay for hazardous material testing of the
suites to determine the level of asbestos, it 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 ona
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 acknowledgelS that Roel intends to install a red
awning at the main entrollce to the building to mat.en their
corporate office building at 3366 Kurtz Street.

7. Both Landlord and Tenant acknowledge the existence of two
current leases between the parties: one for suite "B" and one
for Suite "E". Both of thQse 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 agc:dnst 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:~
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Space:

ROET. CONSTRUCTION
~3(.oA-I§~orts Arena!Blvd.
San Diego, CA 92l~O
1~{?,/9~ I

Tenant::

Lease Dat:e:
Applicable Lease Provision:

RULES AND REGULATIONS
FOR

SPORTS ARENA SQUARE

.," "J..

The followi~q i~' a ~ist 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
invitee. shall use any roadway, walkway, only for ingress to
or egres. from the stores in the shopping center. Usa of
the common area. shall be in an orderly manner in accordance
with the directional or other signs or guide.. Roadways

-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 parking 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 p4rking use.

3. No person shall use any utility area, truck

loading area, or othei area reserved for use in conducting

busine •• , except for the ·specific purpose for which

perrois.ion 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

-2-
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parking, if any. No Tenant shall designate an area for
employee parking except the area cesigned 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 o.f any merchandise, device,
service, periodical, book, pamphlet, or other matterJ

(b) Exhibiting any sign, placard, banner,

notice, or other written material,

(c) Distributing an~ 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,

demonstrating, 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;.

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

shopping center is open for business;

(gl Discarding any paper, glass, or

extraneous matter of any kind, except in designated
receptacles;

(hI 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 annoying, unpleasant, or distasteful, that interfere

in any way with other tenants or invitees.
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B. 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
firearms1

(c) The possession and/or consumption

of alcohol by minors1 and

(d) Lewd or illegal behavior by any

patrons causing the presence of police or other

law enforcement agencies.

9. U~on termination of its tenancy, Tenant shall

deliver to Landlord or its agent the keys of the unit leased

that were furnishad to Tenant or that Tenant had made. In

case Tenant losas 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

-5-



.'

furniture, fraiqht 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
furni~ure, freiqht 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 premise. so as

to prevent waste or d4mag ••

12. Landlord shall not be responsible to Tenant

or to any other person for the non-observance or violatian

of these rules and regulations by any o~her Tenant or o~her
~~~

person. Tenant ~hall be deemed to have ~ead these rules and

to have agreed to abide by them .as a condition to its

occupancy at the spaced leased.

Initialsl __~~=~~_
~

-6-



Article 1

Article 2

Article 3

Article 4

Article 5

Article 6

Article 7

Article 8

Article 9

Article 10

Article 11

Article 12

Article 13

Article 14

Article 15

Article 16

Article 17

Article 18

Article 19

Article 20

Article 21

Article 22

Article 23

Article 24

Article 25

Article 26

Article 27

Article 28

Article 29

.Article 30

Article 31

Article 32

Article 33

Article 34

Article 35

Article 36

Article 37

Article 38

Form rJf' 5203 n,h' 5f9?

• Slllll'I'IN(;'C!'HI Ell LEASE

TABLE OF CONTENTS

LEASE OF PREMISES ...

LEASE REVIEW OBLIGATIONS OF LANDLORD AND TENANT

DEFINITIONS ...

EXHIBITS AND ADDENDA ....

SHOPPING CENTER PLAN

OTHER TENANCIES

DELIVERY OF POSSESSION

TENANT'S WORK

RENT ....

NET SALES

POSSESSION AND USE ...

UTILITIES SERVICES ....

INDEMNITY BY TENANT

INSURANCE - WAIVER OF SUBROGATION

TITLE OF LANDLORD ...

TENANT'S RIGHT TO MAKE ALTERATIONS .'

MECHANICS' LIENS .....

ADVERTISING MEDIA ....

FIXTURES AND PERSONAL PROPERTY

PAGE

2

3

3

3

3

3

4

5

5

6

6

7

7

8

8

8

9

10

10

11

11

12

13

14

15

15

15

15

15

16

16

16

16

16

18

..-::::-

ASSIGNING, MORTGAGING, SUBLETIING, CHANGE IN OWNERSHIP .

TENANT'S CONDUCT OF BUSINESS .

REPAIR AND MAINTENANCE OF THE PREMISES

CASUALTY DAMAGE AND RECONSTRUCTION

EMINENT DOMAIN

COMMON AREAS

DEFAULTS BY TENANT .

DEFAULTS BY LANDLORD

ATIORNEYS' FEES ...

SUBORDINATION - ATIORNMENT ., .

QUIET POSSESSION

MERCHANTS' ASSOCIATION ...

CAPTIONS; JOINT AND SEVER~L LIABILITY

\NOTICES ... . . . . l .

OBLIGATIONS OF SUCCESSORS ..

COI\JSENT OF LANDLORD AI-JD TENANT ..

SECURITY DEPOSIT.

MISCELLANEOUS .

BROI<ERS ...



This Lease between
Kilthryn erake Ilunlinylon, _

a .n..J!1d j y j dua I
_____ ("Lnndlord"), and Richard Scott andVjctor 'Z.armra.-_

,a
individuals . ("Tenanl"), is dated j8cenbSlr.JL-, 19!1l-.

1. l.,EASE OF PREMISES.
In consideration ot the Rent (as delined at Section 9.5) to be paid by Tenant and the provisions ot this Lease, Landlord leases
10Tenanl and Tenant leases from Landlord the Premises shown by diagonal lines on the plan attached hereto as Exhibit "A".
and further described at Seclion 3.j. The Premises are located wilhin the Shoppinq Cenler 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 Cenler, 10use ot the Common Areas (as defined at Section 3.d.).

2. LEASE REVIEW OBLIGATIONS OF LANDLORD AND TENANT.

Landlord and Tenanl acknowledge and agree that each has the rosronsibilily 10personally review and approve the contents
of thls Lease and 10have this Lease reviewed, approved. and modi lied as neoded by its allornoys botore the Lease is signed.

s. DEFINITIONS.
As used in this Lease, the lollc;>wing terms nave uie following moanings:

a. Annual Percentage Ren/al Rate (Section 9.4): _~ % 01Tenanl's Nel Sales.

b. Broker(s)
Landlord's Broker: Businessj'l.eaLJ~U~te.-- .._-------------------

Tenant's Broker: _I:}usiness Heal Est.atQ ---.---- .... -,----------- .--- .------~---

Commission Payable 10 t.andlords Brokor (Seclion 30.1): $_lIS.pCL5Chcdulc.

Landlord's Broker hereby discloses 10Landlord and Tnnunt that t.onotord's Broker is acling in this transaction as the agenl

of (check applicable box below):

o Landlord exclusively; or
rn both Landlord and Tenant.

Landlord and Tenant each consent to such rapr esuntation by Landlord's Broker.

c. Commencement Dale: The earliest olthe lollowing dates:

(l)Ihtn1Citlflenant-initiattvupeTls-foruosirress-irTttm-premises.

(ii)-30'days-after-substantiat'completionof'L-andlord'S'Workin'the'Premise:5"ta:5"defined'irrExhibIHit-'-'~e~"1~oi:!!h~i:e>u*-Tt~
date of such subslanlial completion is Ille dale tho Premises are substunliall c UJPIOI~.t61hEJ"8en of Landlord's Work,
except lor such work 'Ilal Landlord cannot complete ntiLT.,munt·porf rrns necessary portions of Tenant's Work (as defined
in Exhibit ,,~ntiaLcompletionor anotords Work shall be evidonced by notice 10Tenant Irom Landlord's
OIHlRitectlJllleslgnaled represents tive 11101'subst e ntiul compietionhas-occurred;-t1T

(iii) January 1, 1998 ..n • __ .. m .. .. _ .. .... _

Tenant's Tentative Commencemenl Date (Article 7) is ---'--- ._. --------
Tenant shall commence Tenant's Work promptly upon substuntiul complelion 01 Landlord's Work and shall diligently
complete Tenant's Work so that Tunanl can promptly open lor business in the Premises.

d. Common Areas: All areas, suuctural portions. lacilities and equipmenl ol lhe Shopring Cenler outside the Premises and
the premises 01other tenants, but within the exlerior boundaries olille Shopring Cenler thai are provided and designated
by Landlord Irom lime 10 time lor Iho general use. bonelil and/or convenience of Tenant andlor other tenants ollhe
Shorping Cenler and/or their resreclive aulhorized represenlatives and invitees. Common Areas Include wlthoul
limitation, pedeslrian walkwnys and ratios. landscaped areas. sidewalks, service corridors, public reslrooms, stairways,
rools, walls, plazas, malls (including any enclosed malls whero c1imalo control is provided), throughways, loading aroas,
parking areas, and roads, all as generally shown on Ihe plan atlached herelo as Exhibit "A". Ulfldlord shall have Ihe righl

to regulate or restricllhe use ollhe Common Areas.

e. Floor Area: As 10both the Premises nnd tile Shopping Conlor,lho resrectivo measuremenls of 1I00rarea as arelrom time
to lime subjecllo lease by Tenant nnd all tenants ollhe Shorping Cenler, respeclively, as determined and applied by

Landlord on a consistent basis tllroughoul tllo Shopping Conlor.

I. Index (Section 9.2): The United Stales Derarlment 01Labor. Bureau 01Labor Slatistics Consumer Price Index lor All
Urban Consumers, _~~_~~9g}!:.~!~!~t~~!!!!!!\!~£~:~i~~...-- . -' n ... -- .-- .. ---------------------_.---

Average, Subgrour "All Items" (1902 - 04 = 100).

\
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, • 2. Vivian Street San Diego.
g, Landlord's Mailing Address: .. ., --- •

)2115

._-- ------ ._----_ .._ ....---_.

Tenant's Mailing Address:
3350 Snorts Arena Dlvd~., .. 8ujJ;sL ...l""I-=..2<--_S<lllJ)iego..CA 92110

..............._ .._--_. __ _-_ ..--_.__ _-------_.

i. Ou/slde Dale for Delivery of Possession (Article 7): Hone._----- -----_.-_ .•.-

payable in twelve (12) equal monlhly

>a.,(t
o 1.1~ r"", .

h. Minimum Annual Renl (initial) (Section 9.1): $ _1.7.,722 \80. n' per year,

installments each year.

j. Premises: Thai portion ot the Shopping Ceriter conlaining apPlOxilllalely ....iL282 ---- square leet of Floor Area,
shown b~ diagonal lines on \=xhibil "A", tocated on the . ~!,ade .._... .._ level 01 the Shopping Center and designated
space 11-2 . The Premises has dilllensions 01 ilpproximaley _....3Q.... leel in Irontage and

approximately 65 leel in deplh.

k. Securily Deposit (Article 36): $ ,!,176 ,2.Q.__
l. Shopping Cenler: The building 01which uie Prernises is a pari (Ihe "Building") and any other buildings and improvemenls

on Ihe real property (the "Property") located at _3350 Sport~. Arena B1vQ...........
and lurther described on Exhibit "A". The Shopping Cunlor is known as _Sporls. flrena Square

rn: Tenanl's First AdJuslment Date (Sect/on 9.2): In..-tirstday-of·the·colondor-month '"lIowing'lhe'6ornrneneement-901
ptus rrrorrttrs. Twelve (12) olOnlhs In"" the ClJ<I_ncetOcnl nale.

n. Tenant's Proportionale Share (In/llal): .1.,25;3'/0.
Such share is a Iraction, Ihe numerator 01 which is tho Floor Ar oa ot tnu Premises, and the denominator of which is Ihe
Floor Area of Ihe buildings in Ihe Shopping Cenler available lor exclusive use and occupancy by tenanls (excluding the
Floor Area 01 those areas, il any, designa'led by Landlord on Exhibit "A" as "Major Stores"), as determined by Landlord
from lime to time on a consistent basis. As ot the dale 01 this Lease 11'0 Shopping Center (excluding any Major Stores)

conlains a total Floor Area 01 ......1LH!l square Iuut

o. 'Tenanl's -Radiu3·(Sec!ion-2-f7'3).- ---mile~l'Iron, ·lhe·Proll,i686,

p. Tennnt's-Snle3-Brenkpo/nt:-Thnt'dolfor3um'equol.tothethen·Minimum'Annual'Renrpayabte'bY"ferrant-tiivide&by1tTt:l
AI Jlloal Percentllge-Aenlnl'Rlltec-A3'of fhe6ommencement'8Ilte-Tenont'3'lnitilll-5l1le:l'8retlkpoinH:l'$$r:========-

q. Tenant's Trade Name (Arl/cle 11): ---- ------_. __ ._--_ ...... _-----_. __._----_._----------

r. Tenant's Use Clause (Article 11): The Premises 51wll be used and occupied only lor the purpose 01 . _

Martial arts school------~--_._--------- _ .. __ ..__ ._._----------------
._-- -_._-----_._ ..---_ .._._._.~_._--_._ ..- .... -_ .. -- _.~_.--------

and for no other use or purpose.

s.
Terr:: The Term 01 Ihis Lease shall begin as 01 Ihe date hur uol and shall conlinue Iherealler for a period
01 ive years and zero ..'months (plus any partial month) following Ihe Commencement Dale.
The Commencement Dale and expi"lliondale ot rhe Lease shall be sellorth in Landlord's Notice of Lease Term Dates
(I he "Notice"). which shalll>e subsianliilily in tho lorm sol lorlh ill Exhibit "F". The Notice shall be served on Tenant

promplly lollowiilg delerminalion of IIie Commencemenl Date under Section 3.c.

4. EXHIBITS AND ADDENDA.

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

a. Exhibit "A" _ Plan Showing the Premisos and Shopping Center (Sue Seclions 3.j, 3.1 and Article 5)

b. Exhibit "B" - Shopping Center Rules and l1egulatiuns (SfoJeSection 25.5)

d. -l"E....x....lJ,;+i b-riit-l...." AD""".......,~S~a'"i."ll....+pIe-furm"of-'hl mrnt~31oppe ret!rti tiellle~(-S ee"'gectlo n
c

2 9 .3)

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

g-: Exllibil"O" (3Odl'dHly' o lio-ea-s0"

i. Addenda:

See allached flddendum .... __ ._ ••••• 0" _ ••• ,._ ,-, - •• - •••• _ •• --~-' ••• _.- - - _. -_ •• " .--~.' --_ •• -._-'

-------------
..._ _. ..'- _ _--_ - - ..__ .__ .._ ---

I' .",,, t I" ,,:","""",, ',/ 'I:' (?)



5. SHOPPING CENTER PLAN. •The plan of the Shopping Center attached as Exhibil "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 (i) not to materially change the size or
location of the Premises without Tenant's consent, and (ii) that any such changes will not materially adversely affect ingress
to and egress from the Premises, visibility olthe Premises or parking availability in the Shopping Center.

6. OTHER TENANCIES.
Landlord reserves the absolute right to effect such other timancies 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 Te~ant and Tenant agrees to accept from Landlord possession of the Premises promptly upon
substantial completlon of Landlord's Work. II lor 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 lor such failure, and the validily of this Lease shall not be impaired, butthe 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 completion of Landlord's Work in the Premises. Notwilhslanding anything to the contrary contained herein, if
Landlord does not deliver possession of the Premises to Tenant on or belore 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 01 such anticipated date 01 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 Ihe Premises for business within 30 days following
the date of substantial completion of Landlord's Work in the Premises.

9. RENT.
9.1 Paymenf of Minimum Annual Renl. Tenant agrees to pay the Minimum Annual Rent during the Term lor 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 installments during each year of the Term. If the Term
begins (or ends) on other than the first (or last) day 01 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 shall pay' Landlord the first installment of Minimum Annual Rent

when Tenant executes this Lease.

9. 2 Adjusled Minimum Annual Renl.
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. Adjustments, il 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
belore each Adjustment Date shall be the "Comparison Index." As of each Adjustment Date, the Minimum Annual Rent
payable during the ensuing twalve-month period shall be determined by increasing the initial Minimum Annual Rent by
a percenlage equal to the percentage increase, iI any. in the applicable Comparison Index over the Base Index. If the
Comparison Index for any Adjustment Dale is equal to or less than the Comparison Index lor any preceding Adjustment
Date (or the Base Index, in the case ollhe 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 Rent payable as 01 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 Ihis Lease.

b. If at any Adjustment Dale 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 faclors to accomplish such substitution. The substitute index shall then become the "Index"

hereunder.

9.3 Properly Taxes.
a. Beginning with the Commencement Dale and lor 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.

II 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
a fractional 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 allthe areas available lor 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 01Common Area Costs at Section 25.3 of this Lease. For purposes hereof,
an equitable adjustment shall be made tor buildings which are only partially completed on the date such property taxes

become a lien.

II any Premises Property Taxes (including any assessments whicti may be evidenced by improvement or other bonds)
due hereunder may be paid in annual installments, only the amount 01 such annual installment (with an appropriate
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-proration for any partial yea.' I statutory interesllhereon shall be inCl. .the computation of annual Premises

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; (ii) 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 10the
Premises, Property or Shopping Center by or through any governmental agency; (iv) any tax imposed upon this
transaction or based upon a ra-assessrnent of the Premises. Property or Shopping Center due to a change in ownership
or transfer of all or part of Landlord's interestin 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 Property Taxes" do not.
, however, include Landlord's federal or state income. franchise, inheritance or estate taxes.

9 ,4 Pel ce II111geRe" Illt. IllCIddilio" 10 lite M rrrirrmrt A"" ua I Re" I aIid ot'lTersTITIls-retJUtretttl:Tbe-rr<ri1rtJlV'1ieTrnTmJmlm::fflflt
Lease, Tenant shall pay as "percentage rental" a sum equal to the Annual Percentage Rental Rate time ount 01Net
Sales of Tenant (as "Net Sales" is defined in Section 10,1 hereof) made from or upon the Premo Ing each calendar year.
less the amount 01 Minimum Annual Rent paid by Tenant during such calendar rcentage rentalshall be computed
each calendar month and on or before the dale Ihe following month" menl of Minimum Annual Rent becomes due
Tenant shall pay to Landlord the amount by which the su ed as the Annual Percentage Rental Rate 01Tenant's Net
Sales during that period exceeds the Minimu a Rent payable by Tenant during that period. Within 90 days after the
end of each calendar year the Net S enilnl during that calendar year and the amounts payable to Landlord as Minimum
Annual Rent and as per e rental lor thai calendar year shall be determined. If Tenant has overpaid percentage rental,
Tenant sha . e a prompt refund of Ihe overpayment; if Tenant has underpaid percentage rental, Tenant shall immediately

aa"""'lm-oolieiefley-lo LdildlOi d~
Percentage rental due lor any partial month 01 the Term shall be prorated on a daily basis based on a 30-day month. The
obligations hereunder shall survive the expiration 01 the Lease Term.

9.5 Add/llonal Renl. Tenant shall pay, as additional rent, all sums of money required to be paid pursuant 10 the terms 01 this
Article 9,Ihe sums to be paid pursuant to Articles 12,22,25 and Exhibit "C", and all other sums 01 money or charges required
to be paid by Tenant under Ihis 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 Lale Charges. If Tenant Jails to pay when due and payable, any Rent, additional renl, 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 Ihat its late paymenl 01 any monthly installment of Minimum Annual Rent will cause Landlord to incur
certain costs and expenses not contemplaled under this Lease, Ihe exact amount.of which is exlremely difficult or impractical
10 fix. Such costs and expenses will include, without limitation, loss of use 01 money, administrative and collection costs, and
processing and accounting expenses, Therefore, if any inslallment oJMinimum Annual Rent is not received by Landlord lrom
Tenant by the fifth (5th) day of the month for which such installment 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 thal Ihis late charge represents a reasonable estimate 01costs 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 nol constitute a waiver of Tenant's default with respect to such nonpayment by Tenant
nor prevent Landlord from exercising any other rlqhts and remedies available to Landlord under this Lease.

9.7 Paymenl of Renl. All Renl 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 lime to time be designated by Landlord in writing
at least 10 days prior to the next ensuing payment dale,

10. NET SALES.
10.1 De '1"1116n-tt~f-Sale-s~el-Seles~14etHIMl-;-tts-t1sed-in-t his--l:e8Se-;-metl:~he--9ree'S3lt3-l3l1!eHIIIi1' 'to"-eriel!t-OH,"
merchandise or services sold in or Irom the Premises by Tenant, its subtenants, licensees andlor concessionaires,
for cash or on credit and whelher made by store personnel or by vending machines, burexcludlnq the followin .

(i) The selling price 01 all merchandise returned by customers and accepted lor lull credit or the amou
allowances made on such merchandise;

(Ii) The selling price of goods returned to sources or transferred to another store or wareh

Tenant;
(iii) The price allowed on all merchandise traded in by customers lor credit or the
made in lieu of accepting a trade-in;

:
(iv) Delivery charges;
(v) Cash refunds made to customers in tile ordinary course a usiness. This exclusion shall not include any amount paid or
payable for what are commonly known as trading stam

(vi) Interest, service or sales carrying charges 0 er charges, however denominated. paid by customers for extension 01
credit on sales, where such charges are no eluded in the merchandise sales price;

mp machines or vending machines installed solely lor the use of Tenant's employees;

(viii) Sales taxes, so-called lu taxes, consumers' excise taxes, gross receipts taxes and other similar taxes now or hereafter
imposed upon the sale a erchandise or services, but only if collected from customers separately from the selling price of

merchandise or ser . es; and

originating at the Premises shall be considered as made and completed therein, even though bookkeeping and
pI!I~_lH~~tl:eee-t:tr\'H'l'te'I'~lettl'"tll- anot her-leeetion-e nd-even-thoogh-tlctual-ftIfi II9 0 I til e sa Ie 01 se I 0 ice ordel alid aeto~I
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ctettvel~ oltlie Ilierchandise1ntl4dronra-plllGe-utherlharrthe P,ellli5es-A
treated as a sale for the full cash price althe time 01 sale. .-
10.2 Statement of Net Sales. Tenanl shailiurnish Landlord with an accurate statement of Tenant's Net Sales wit' 0 days
after the close of each calendar month, and an annual statement ol Net Sales (which shall include a monthly eakdown of
Nel Sales) within 60 days after the close 01 each calendar year. Such statements shall be signed and certifi as accurate by
Tenant. The annual statement of Net Sales shall be audited and certilied as correct by Tenant's Cerlifi ublic Accountant.
In addition, Tenant shall furnish Landlord with a copy of its state and local sales and use tax return ithin 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 subtenanls,licensees and/or concessionaires to p, at the Premises or al such other.
place approved by Landlord in writing, lull and accurate books of account, records a other pertinenl data (including cash
register receipts) of the gross sales, Net Sales, credits, refunds and other pertine usiness transactions made from or upon
or otherwise relating to the Premises. Such books, receipts and records shal e kept for not less than 2 years after the close
of each calendar year to which they relate and shall be available lor insp Ion and audit by Landlord and its representatives
at all times during regular business hours. Landlord's receipt 01 any st ment of Net Sales or Tenant's payment of percentage
rental for any period shall nol bind Landlord as to the correctness Ihe statement or amount of the payment. Within 2 years
after the receipt of any such slatement, Landlord or its designa Certified Public Accountant shall be entitled to audit Tenant's
gross sales and Net Sales following 48 hours' advance wri n notice to Tenant. Such audit shall be conducted during normal
business hours at either the Premises or Tenant's pri pal place of business. If such audit determines that there has been
a deficiency in Ihe payment of percenlage rental, th such deficiency shall become immediately due and payable with interest
at the maximum lawlul interest rate from the d said payment should have been made. In addition, iI an annual statement
statement of Tenant is found 10 have und ated Net Sales by more than 2% and if Landlord is entitled 10 any additional
percentage rental asa resull of such u rstatement, then Tenant shall pay all of Landlord's reasonable costs and expenses
incurred in connection with perlor ng such audit and collecting the amounts due Landlord. If such audit discloses an
additional liability for perc'entag ental of $1,000 or more for the period covered by Ihe audit, Landlord may, in addition to any
other remedies it may.have Tenanl's breach of this Lease, terminate this Lease by written notice to Tenant given within
60 days after Landlord's' ceipt of the audit report. Any inlormalion obtained Irom such statements, audits or inspections shall
be treated by Landlo as confidential and shall not be disclosed exceptio carry out the purposes of this Lease, but Landlord
may divulge the tents of any such statements in connection with any financing arrangements involving, or assignment of
Landlord's i rest in, the Premises, Shopping Center, or this Lease, or in connection with any administrative or judicial

s in which Landlord is involved and in which such information is in issue.

ilure by Tenant to maintain and keep full and accurate books of account, records and other pertinent data as required
!,.rC;............. r--~hall be deeilled a default allCl bleat" 0, ltif\ttease uliClel AIlitle 26 "eredT'.

11. POSSESSION AND USE.
11.1 Perm/lled Uses and Prohibited Conduct. Possession of the Premises shall be delivered to Tenant Iree and clear of
all tenants and occupants and the rights of eilher, and free of liens 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 lor any
other purposes or under any other trade name. Tenant shall nol, without the prior written consent ot 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-ol-business sale, or for any use or 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 nuisances, and
shall comply with all heallh and police regulations. All trash and rubbish 01 Tenant shall be deposited only in receptacles
provided by Landlord and no other trash receptacles shall be permilled 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 permll 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 10 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 exlerior walls olthe Premises or Building without first obtaining, in each instance, the wrillen
. consent 01 Landlord. Any aerial or antenna so installed without Landlord's wrilten 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 ol the Shopping Cenler).

11.2 Insurance Coverage Use Res/rlcl/ons. 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 Cenier. Tenant agrees to pay 10 Landlord promptly upon demand the amounl
01 any increases in Landlord's insurance premiums caused by Tenant's violation of these restrictions, whether or not Landlord
has consented 10 such act(s) by Tenant. " Tenant instails any electrical equipment in the Premises which overloads the
electrical lines of the Premises, Tenant shail, at its expense, make any changes and install any fire extinguishing equipment
required by Landlord's insurance underwriters or applicable lire, salety and building codes and regulations. Nolhing herein

contained constitutes Landlord's consent to such overloading.

11.3 Deliveries. Tenant shall use its best ellorts to complete all deliveries, loading, unloading and services to the Premises
belore 10:00 a.m. each day. Tenant shall allemptto prevent any delivery trucks or other vehicles servicing the Premises Irom
parking or standing in Iront of, or at the rear 01, the Premises Irom 10:00 a.m. to 9:00 p.m. of each day. Landlord reserves the
right to further regulate the activities of Tenant in regard to deliveries to and servicing of the Premises, and Tenant agrees to
abide by such further non-discriminatory regulations of Landlord.

12. UTILITIES SERVICES.
12.1 UII/ltles Installal/on. Landlord agrees that to the extent provided lor 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 d~monstration of gas operated sales items
only) [these facilities are collectively referred to in this Article 12 as "utilities"j, and (ii) a heating, ventilation and air conditioning
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system (the "HVAC system") unle. dlord agrees otherwise, Tenanl shallu~ "/Ihose utili lies and any HVAC system
provided for under Exhibil "C" to B the Premises. II required under ExhlbW_ a separate meter shall measure the

consumption 01 utililies and/or the HVAC system.
If not required \0 be furnished by Landlord under Exhibil "C", Tenant shall be responsible for obtaining any utilities and/or
HVAC system required lor Tenant's business operations in the Premises.

12.2 Utilities and HVAC System Charges. Tenant shall pay lor all utililies used by Tenanl on the Premises from and after
substantial completion of Landlord's Work in the Premises. II Tenant's utilities and/or HVAC system are separately metered,
Tenant shall pay directly to the appropriate utility company the cost of all such ulililies used on the Premises. II any of Tenant's
utilities and/or HVAC system are furnished by Landlord wilhout separate metering, then during the Term Tenant shall pay as
additional rent, monthly in advance. a utilities charge to reimburse Landlord for any such utili lies 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 utilily company, and initially based on a typical store layout comparable to Tenant's
proposed use of the Premises, or (b) a percenta·ge of such total ulility 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 Landlord at the time of billing. II Tenant's Premises is not separately metered, such utilities and/or HVAC
charges may be billed with Tenant's share 01 Common Area Costs under Section 25.3. The utilities charge to Tenant hereunder
for utilities furnished by Landlord shall be based on utility rales which do not exceed those charged by the local public utility
company lor services it would otherwise lurnish directly to Tenant. lithe Premises are not initially separately metered, Landlord
shall have the right, at its expense, to install separate meters lor the Premises at any time during the Term.

12.3 Failure to Pay. If Tenant fails to pay any amount due to Landlord hereunder wilhin 10 days after receipt by Tenant of
a bill therefor, Landlord may (in addition to all other righls and remedies provided herein for breach of this Lease and if permitted
by law) cut 011 and discontinue, upon 5 days' advance notice to Tenant and opportunity to cure, any such utilities furnished
tothe 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 lor any lailure 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 entitle
Tenant to terminale this Lease or stop making any Rent or other payments due hereunder.

13. INDEMNITY BY TENANT.
Tenant shall indemnify and hold Landlord harmless Irom 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 default in the pertormance 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 Irom any such claim or liability and shall indemnify
Landlord from and against all costs, attorney's lees, expert witness lees 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 01
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 lor any claim arising out of Landlord's gross negligence or willful misconduct.

14. INSURANCE - WAIVER OF SUBROGATION.

14.1 Tenant's Insurance Obligallons. Tenant shall, Irom 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 specilied and in the forms hereinalter

provided for: .
(i) LIABILITY INSURANCE. Commercial general liability insurance (sometimes known as comprehensive general liability
insurance) insuring Tenant against liability lor 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 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 Ihe indemnity under Article 13 result from the negligence 01Tenant. The
amount and coverage of such insurance shall not limit Tenant's liability nor relieve Tenant 01 any other obligation under this

Lease.
(ii) PLATE GLASS. Insurance covering the lull replacement cost of all plate glass on the Premises. Tenant shall have the option

to self-insure this risk. .
(iii) TENANT IMPROVEMENTS. Insurance covering all ot the items specified as "Tenant's Work" in Exhibit "C", Tenant's
leasehold improvements, alterations, additions or improvements 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
lull replacement cost of the foregoing from time to time during Ihe Term, and shall provide protection against any peril included
within the classification of fire, extended coverage. sprinkler leakage, vandalism, thelt, malicious mischief and special extended
perils (all risk). Any policy proceeds shall be used lor the repair or replacement of the property damaged or destroyed unless
this Lease Is terminated under the provisions of Article 23 hereol.

(iv) GENERAL INSURANCE PROVISIONS:
(a) Any insurance 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 certllicate 01the insurer or lhe insurer's legal represenlative evidencing the existence and amount 01each insurance
policy required 01 Tenant hereunder shall be delivered to Landlord before the date Tenant is first given Ihe right of
possession of the Premises, and Iherealter at least 30 days prior to Ihe expiration of any such policy. Landlord may, at
any time and from time \0 lime, inspect and/or copy any insurance policies required to be maintained by Tenant hereunder.
No such policy shall be cancellable except alter 30 days' written notice to Landlord. If Tenantlails to deliver any such
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evidence of insurance to-Landk ·equilec.J under this Lease witllin lile I.JrescrilJf:'c.JWile jJ"'w<.J 01 il <JII)' suc)ljJullCY IS

cancelled or modified during •. .ise Term wilhout Landlord's consent, La ;may obtain such insurance coverage,
in which case Tenant shall reW>urse Landlord for the cost 01such in sur J wuhin fifteen (15) days after receipt of a

statement therefor.
(c) All insurance shall be maintained wilhcompanies holding a "General Policy Rating" of A·XII or better, as set forth
in the most current issue of "Best's Key Rating Guide." Landlord and Tenanl acknowledge the insurance markets are
rapidly changing and that insurance in lhe 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 benefit of Landlord. If
at any time during the Lease Term, Tenant is unable to maintain the insurance required under the Lease, Tenant shall
nevertheless maintain insurance coverage whic.h 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 lor
obtaining any such addilional property or liability insurance which Tenant deems necessary to protect Landlord and

Tenant.

14.2 Landlord's Insurance Obllgal/ons. 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 fol,lowing liabililies 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) lire 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 addilional types and coverages of insurance (including business interruption insurance) as are
customary, prudent or reasonable for shopping centers similar 10 Ihe Shopping Center. Landlord's obligation 10carry 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 ollhe other, against any of the parties to
the REA referred to in Article 15 hereof (the "Parties") and against other tenants of Ihe Shopping Center (provided such Parties
and other tenants have waived such rights againsl 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 lhe 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 Stale where Ihe
Shopping Cenler 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 inthe Premises is subject to lhe 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 01any zoning laws of the Cily,.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 lhe terms of any REA or any other Mailers of Record, and (ii) this Lease Is subordinate
to the REA, if any, and any amendments or modifications Ihereto. If the REA, if any, is not of record as 01the date of Ihis Lease,
then this Lease shall automatically become subordinate to the REA upon recordation of the REA. Tenanl agrees to execute
and return to Landlord within 10 days after written demand lherefor by Landlord, an agreement in recordable form salls factory
10Landlord 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 Permilled Improvements. Subjeclto the terms 01 this Article 16, Tenant may from time to lime after completion of
Tenant's Work and at its own expense, make alterations. additions, improvements and changes (indiVidually and collecllvely
referred to in this Article 16 as "improvemenl(s)" in and to the interior of the Premises after first giving notice 10Landlord 01
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 Ihe value of lhe Premises or is 01a struclural nature. No single impro_vemenl
costing more Ihan $500.00 may be made without first obtaining the writlen approval of Landlord. In addition, no improvement
shall be made to any storelront. mechanical system. or exterior wall or to the rool of the Premises, nor shall Tenant erecl
any mezzanine or increase the size 01an existing mezzanine. unless and untillhe wrilten consent and approval of Landlord is

first obtained.
No penetration into or through the roof or 1I00r 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 penelration, 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. whelher 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

to be approved by Landlord hereunder.
16.2 Construction Requlremenls. All improvements to be made to Ihe Premises which require the approval of Landlord shall
be performed under the supervision of a competent architect or competenllicensed structural engineer and shall be made
in accordance with plans and specilications lirst approved in writing by Landlord before the commencement of work. All
improvemenls shall be constructed in a good and workmanlike manner in accordance wilh all applicable laws (including any
laws relating to lhe use of hazardous materials, such as asbestos containing materials) and diligently completed. Belore
commencement of any construction, Tenanl shall deliver a copy of the building permilto Landlord and shall provide Landlord
with a list 01all contractors or subcontractors being used. Upon completion of such improvements, Tenant shalilile 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 la~. Tenant shall provide L~ndl • .'i' "as built" plans, copies of all cons lila,. ,,':onh aC.ls,and proal 01p~ymenllor ~II
labor and materials in connection any improvements made to the Premlses. __, axptration or earlier 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 nat to obslruct access to the premises of any other

tenant in the Shopping Center.
16.3 Insurance RequIrements. II Tenant makes any permilled 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 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 lor 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 Work),
and Tenant shall keep the Premises, Building and Shopping Center free 01all mechanics' liens and other liens on account of
work done lor 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 01lien of laborers or materialmen or others for work
performed or materials or supplies furnished to'or lor Tenant or persons claiming under Tenant. In addition, Tenant shall keep
Tenant's leasehold interest and any of those improvements 10the Premises which are or become property of Landlord pursuant
to this Lease free of all attachment or judgment liens. Prior to commenoing any work in or to the Premises (inclUding the supply
of any labor, services or materials lor 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 lorm and amount satisfactory to

Landlord.
17.2 Tenant's Contest of Lien. II Tenant desires to contest any claim of lien arising from work done by or for Tenant in the
Premises, Tenant shall lirst 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. II a final judgment
establishing the validity or existence 01any such lien for any amount is entered, Tenant shall immediately pay and satisfy such

judgment.
17.3 Landlord's RIght to Cure. II Tenant is in default in paying any charge for which a lien claim and suit to Ioreclose 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 trorn the date of Landlord's payment.

17.4 .Notice of Lien. If any claim of lien is Iiled 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 represenlatives shall have the right to enter and inspeclthe Premises at
all reasonable times and shall have the righlt6 post and keep posted thereon notices 01non-responsibility, or such other notices
which Landlord deems proper for the protection of Landlord's interesl in the Premises. Tenant shall, belore 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 rool olthe Premises. .

Tenant shall not utilize any advertising medium which can be seen or heard outside the Premises, including withoutllmitalion,
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 initially opening for business in the Premises Tenant shall erect its storefront sign(s) in accordance with the provisions
of the sign criteria allached 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 allached to the Premises by Tenant and shall remain the property of Tenant. ff Tenant is not then in default under the terms
of this Lease, Tenant shall have the right to remove its Personal Property lrom the Premises, including withour'limitation,
counters, shelving, showcases, mirrors and other movable Personal Property, but prior to the expiration olthe Term Tenant may
not remove so much of its Personal Property without immediately replacinq it with comparable or beller 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 Irom 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, Iree of debris.

19.2 Fixtures. All improvements to the Premises made by or lor 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, merchandise, trade fixtures and/or
Personal Property. ff any such items 01property are assessed with any Larger Parcel as defined In Section 9.3. Tenant shall
pay Landlord the taxes allributableto Tenant's personal property within 15 days alter Tenant's receipt of a wrillen statement
Irom Landlord selling forth such personal property taxes. Landlord shall reasonably determine the basis of prorating any such '
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assessments and such delerininal,o "ull o» lJinding on Landlord and Tenant. Nn taxes. assessments. ItoltolS01 dl<HYUS
referred to and billed 10Tenant uncle _pCl'''q' "ph shall be considered to be lax. _ H the provisions 01Section 9.3 hereol.

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

20.1 One Year Prohibition Against Transfer. Landlord and Tenant acknowledge that Ihe 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 operalion in the Premises. Landlord and Tenant further acknowledge thai the
character and quality of Tenant's operation, and of the Shopping Center, will be enhanced by Tenant's use 01 its best efforts,
for a reasonable period oltime, to establish a successful business and business image. Landlord and Tenant further agree
that one year is a reasonable period of time to allemplto achieve this goal. Accordingly, Tenant agrees thaI lor a period 01
one year trom 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
agreemenls, or change ownership (such transactions are hereinafter individually and collectively referred to as a "Transfer"),
withoul first procuring the wrillen 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
terms, covenants and conditions contained below. .

20.2 Restrlcl/ons on Transfer. If after expiration olthe Occupancy Period Tenant desires to effect a Transfer to anyone (a
"Transferee") other than a successor, subsidiary, alfiliated or controlling corporation of Tenant (an "Affiliate"), Tenant shall
give written notice ("Transfer Nolice") to Landlord at least 60 days before the effective date 01 any such proposed Transler.
The Transfer Notice shall stale (a) whelher Tenant proposes to assign the Lease, sublelthe Premises, enter into a license
or concession agreement or change ownership, (b) the proposed ellective date of the Transfer, (c) the identity olthe 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 Ihe Premises. The Transfer Notice shall be accompanied by a copy of the proposed
agreement documenting the Transfer, or if none, a copy of any oilers, 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 Ihe preceding 36-month period, and each shall be certified as
accurate by the Transferee. Landlord may, at any time within 30 days after its receipl 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 Transfer Tenant may thereafter promptly ellect a Transfer in accordance with the terms of Tenant's Transfer

Notice.
If Landlord consents to the proposed Transfer and Tenant does not consummale the proposed Transfer within 30 days after
receipt of Decision Notice, the provisions of the lirst paragraph of this Section 20.2 shall again apply.

20.3 Grounds for Withholding Consent. Landlord may withhold consenl to a proposed Transfer it, in Landlord's reasonable
business judgment, any of the following is the case: (i) the proposed Transfer may result in deterioration in the quality 01
merchandising operation conducted in the Premises, as compared to Ihe merchandising operation conducted by Tenant prior
to the date of Transfer Nolice; (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 Ihe date olthis Lease or the date of Transfer Notice; (iv)
the proposed Transferee's proposed use of the Premises conllicts with Tenant's Use Clause or is otherwise incompatible with
the tenant mix of the Shopping Center; (v) the annual percentage renl Landlord reasonably anticipates receiving from the
proposed Transferee is significanliy 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 relaling tothe 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 Liability. No Transfer, whether with or without Landlord's consent, shall relieve Tenant or any guarantor
ot 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 Ihe processing and
documentation of any requested Transfer.
20.5 Transferee's ObI/gallons. 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 Transferee shall agree in writing for
the benefit 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 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 ellecti;;-e.

20.6 Division ot-Pro fit Between Landlord and Tenant. Any sums or other economic consideration received by Tenant as
a result 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 reflect obligations allocable to any portion of the Premises subleased), plus (ii) 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 01 improvements to the Premises lor the benefit
of the Transferee required 10 be paid for by Tenant as a pari of Ihe Transfer, shall be divided equally between Landlord and
Tenant. Landlord's share 01 such profit shall be paid to Landlord promptly following ils 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 10
audit Tenant's books and records during normal business hours at either the Premises or Tenant's principal place 01business
upon 48 hours' advance written notice for the purpose of verifying Tenant's compliance with its obligations hereunder.

20.7 Further Restrictions. Tenant shall not, without the prior written conseni of Landlord (which consent may be granted or
withheld in Landlord's sole discretion), morlage or hypothecate this Lease or any interest herein. Tenant shall not permit the
Premises to be used by any party other Ihan Tenanl or a permilted Transferee. Any of Ihe loregoing 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 wilhdrawal(s) or change(s) of partners cumulalively owning a 50% or more interest in the partnership, or if Tenant is a
corporation, any transler(s) cumulating 50% or more of its stock, shall constitute a volunlary Transfer and shall be subject 10
the provisions hereof. This Lease 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 BUSIl-JIOSS.

21.1 .Tenant's Operating covena. ienant agrees that from and aller its Initi. _.Iing lor business it shall, subject to Ihe
provisions of Section 23.5 hereof, operate and conduct its business in the Pretnises durinq.all Shopping Cenler Business Hours
(as hereinafter defined) and in accordance with Ihe provisions of this Lease. Tenant shall at all limes keep and malnlaln In the
Premises an adequale stock of merchandise and trade fixlures 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 bolh Tenanl and Landlord 10 regulate lhe
minimum hours of business lor all tenants of the Shopping Cenler and Tenanl agrees Ihal commencing with its inilial opening
for business in Ihe Premises and for the remainder of Ihe Term it shall be continuously open to. business during all hours on
all days that the Shopping Cenler is open for business to Ihe public, as delermined by Landlord in its sole dlscrelion (the
"Shopping Center Business Hours"). Tenant further agrees 10 continuously illuminate its window displays, exterior signs and
exterior adverlising displays during Shopping Center Business Hours. Nolwilhstanding anything to Ihe 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 Tenanl 's Radius any Iype of business (other than a business already operated or owned by
Tenant on the date of this Lease) similar to its business in lhe Premises (a "Similar Business"), Landlord may, at its option and
for so long as Tenant is operating such Similar Business(es), include Ihe net sales (as "Net Sales" is defined in Section 10.1)
01 each such Similar Business with Ihe Net Sales made lrom the Premises lor the purpose 01 computing the percentage renl
due from Tenant under this Lease. Tenant shall provide Landlord with a slatement of Tenant's Net Sales in accordance wilh
the provisions of Sections 10.1and 10.2 hereol 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
withlri 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 Buslne sstes). and from time to time upon the opening 01
another Similar Business, in the following manner: From Ihe statements 01 Net Sales submitted by Tenant under Article 10 and
this Section 21.3, Landlord shall compute a sum which represenls Ihe highest annual percentage rental paid or payable by
Tenant under Sections 9.4 and 21.3 hereof during any conseculive 12 month period of the immediately preceding 60 month
period, and this sum, if any, shall be added to the amounl from lime 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 dale 01 opening lor business of such olher Similar Buslness(es) within
Tenant's Radius, whichever is applicable, and shall be subject to lurther adjuslmenltherealler in accordance wilh Section 9.2
hereof. Whenever a Similar Business opens for business within Tenant's Radius, Tenant shall give Landlord written notice of
the location and opening date of such Similar Business. Landlord shall give Tenant written notice of Ihe 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, at its expense and at all limes from and after subslanllal completion of Ihe Premises.
repair, replace and maintain in good and tenantable condition, the Premises and every part thereof (excepl portions of Ihe
Premises 10 be maintained by Landlord under Section 22.2), iricluding wilhoullimitation, the ulilily meters, pipes and conduits
serving the interior of the Premises, alllixtures, the storelronl. plate glass, all signs, locks and closing devices, all window sashes,
casements or frames, doors and door Irames, security grilles or similar enclosures, floor coverings, including carpeting, terrazzo
or other special flooring, all olher equipment installed in the Premises, and all such items of repair, maintenance, alteration
and improvement or reconstruction to the Premises as may at any lime 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 mainlenance of the HVAC system
serving the Premises. Landlord may bill Tenant for Ihe cost of such HVAC mainlenance contract as part of Common Area Costs
under Article 25 hereof.

Upon surrender of the Premises, Tenant shall deliver the Premises to Landlord in good order, condition and repair, but Tenant
shall not be responsible for ordinary wear and lear 10 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 Tenanl and all olher tenants of the Shopping Center, repair and maintain
in good and tenanlable condition the roof, exterior walls, structural parts of tile Premises and Building (including the slructural
floor) and HVAC system serving the Premises. Landlord shall bill Tenant lor Tenant's Proportionate Share olthe cost of such
repairs and maintenance as a pari of Common Area Costs under Arlicle 25 hereof.

Notwithstanding anything to the contrary contained herein, (1) Tenant shall be responsible lor the cost of repairs to the HVAC
system serving the Premises (which Landlord may bill to Tenanl as a part 01 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 01 its obligations under this Lease or by reason of alterations,
additions, or improvements 10 the Premises made by Tenant. Notwithslanding the foregoing, Landlord shall have the right (bul
shall not be required to) make such repairs so necessitated by Tenant. II Landlord elects to make such repairs on Tenant's behalf,
Tenanl shall pay to Landlord any such costs incurred by Landlord promptly following receipl of a bill therefor.

It is understood and agreed Ihat Landlord is under no obligation to make any repairs, alterations, replacements or improvements
to the Premises or the mechanical equipmenl exclusively serving the Premises at any lime excepl as expressly sel forth in this

Lease.

Notwithstanding anything to the contrary contained in this Lease, Landlord shall not be liable to Tenant for lailure to make repairs
required of Landlord hereunder unless Tenant has previously nolified Landlord in writing ol the need lor such repairs and
Landlord has failed to commence and complele Ihose repairs within a reasonable period of time following receipt of Tenant's

notice.

22.3 Tenant's Faliure to Maintain Premises. II Tenantlails 10 repair or maintain the Premises, or any part thereof, in a manner
reasonably satisfactory to Landlord, Landlord shall have Ihe 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 10 do so (and opportunity to cure), to make

(to)
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be paid to Landlord by Tellant Pili' lullowiny receipl 01a bitl theretor.

22.4 Landlord's Right of Entry. L lo;d or its authorized representatives may ... .e 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 01any 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. If Landlord makes or performs any repairs provided for
in (i) or (ii) above, Tenant shall pay the cost thereof to Landlord as additional rent promplfy upon receipt of a bill therefor.

23, CASUALTY DAMAGE AND RECONSTRUCTION.

23.1 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, ilthere is partial or total destruction olthe 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 destruclion" shall mean destruclion to the extent of 33'13% 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 contaminalion, or from any other casualty not covered by Landlord's lire and extended coverage insurance
(including flood or earthquake damage if not covered under insurance maintained by Landlord), Landtord may within 90 days
following the date of such damage, either (a) commence repair, raconstructlon 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.

23.3 Reconstruction Responsibilities, Any reconstruction of the Premises under this Article 23 shall conform to the provisions
of Exhibit "C" and shall cover all work set torth therein as "Landlord's Work" and "Tenant's Work". Landlord shall reconstruct
the Premises only 10 the extenl at 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, lurnishings and equipment. Tenant shall commence reconstruction
of Tenant's Work promptly upon delivery 10 it 01 possession of the Premises by Landlord with Landlord's Work substantially
completed and shall diligently complele Tenant's Work, replace its merchandise, trade fixtures, furniture, furnishings and
equipment, and resume normal business operations in the Premises. -

23.4 Release from Liability. Upon any termination olthis Lease under any of Ihe 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, all proceeds from Tenant's fire and extended coverage Insurance under
Section 14.1covering the items setlorth 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.

23.5 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 proportionalely with the degree to which Tenant's use of the Premises is
impaired. Such abatement shall commence on Ihe dale of destruction and continue during any period of reconstrucllon 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 mailer ot prudent business management, and the obligallon 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 tor loss of Ihe use of the whole or any part of the Premises, Building, Shopping Center
or Tenant's personal property, or for any inconvenience or annoyance sutlered by reason of damage or destruction thereto,
or the reconstruction or replacement thereof.

. .

23.6 Waiver of Statutory Rights of Terminal/on. 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 Resu/llng In Termination. lithe 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 at the dale of such taking.

If 25% or more of Ihe Floor Area 01the Premises is laken under the power of eminent domain by any authority, or if by reason
ot any taking, regardless of the amount taken, the remainder of the Premises is not one undivided parcel of property, either
Landlord or Tenanl may terminale this Lease as ol Ihe dale Tenant is required to vacate a portion of the Premises, upon giving
notice in writing of such election within 30 days alter receipt by Tenant from Landlord of written notice that the Premises have
been so taken. Landlord shall promptly give Tenanl notice in writing of any laking atter learning of it.

tI more than 25% of the Floor Area of the Shopping Center or 01the Common Areas is taken (whether or not the Premises are
so 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 wrillen notice of such election within 30 days of the date of such
taking.
II 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 Nol Resu/llng in Termination. "both Landlord and Tenant elect not 10exercise 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 thai 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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equitable basis, laking into account.lrl.. alive value of the portion ol the Premises 1<",''1 as compared to the portion ~ernainjng,
Tenant hereby waives any statuto"ts of terrnmauon which may arrse by reas._ .IlY partlattaklnq of the Premises under

Ihe power of eminent domain,
24,3 Award. If Ihis Lease is terminated under Section 24,1, or modilied under Section 24.2, Landlord shall be entitled 10receive
Ihe enlire 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 proraled and Landlord shall refund to Tenant any Renl or olher charges paid in
advance. Notwithstanding the foregoing and provided Tenant's award does not reduce or affect Landlord's award, Tenant's
righllo receive a condemnation award for the taking of its merchandise, Personal Property, goodwill, relocation expenses and/or
interests in other than the real properly taken shall not be alfected in any manner by Ihe provisions of this Section 24.3.

24.4 Transfer Under Threat of Taking. For the purposes ollhis Article 24, a voluntary sale or conveyance under threat 01 and
in lieu of condemnation shall be deemed a taking under the power 01 eminent domain.

25. COMMON AREAS,
25.1 Use of Common Areas. Tenant and its employees and invitees are, except as otherwise specilically provided in this Lease
or the Shopping Center rules and regulations or as otherwise designated from time to time by Landlord, authorized 10use 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 lollowing completion thereof lor the benefit andlor use 01 the customers and patrons of Tenanl and 01 olher
len ants, owners and occupants of the Shopping Cenler. The original construction and installation ollhe Common Areas shall

be at Landlord's expense.
, 25.2 Landlord's Maintenance Responsibilities; Common Area Costs. Landlord shall keep Ihe Common Areas and Shopping
Center neat, clean and orderly, properly lighted and landscaped, and shall repair any damage to Common Area and Shopping
Cenler lacilities. Notwithstanding the foregoing, all expenses incurred by Landlord in connection with the operallon, repair,
cleaning and maintenance of the Common Areas and the Shopping Center ("Common Area Costs") shall be charged and

prorated in the manner sel forth in this Article 25.
Common Area Costs shall include withoutlimilation. 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 janilorial services; lighting, HVAC and other ulility',expenses; maintenance, repair, cleaning and replacemenl
of public toilets, music program equipment and loudspeakers, sidewalks, stairways, curbs, Shopping Center signs, sprinkler
systems, planting and landscaping, floors, walls, ceilings, rools, skylighls, windows, directional signs, markers and bumpers,
fire protection systems and equipment (including lire sprinklers), security systems, lighling systems and fixtures (including
replacement of tubes and bulbs), storm drainage systems, plumbing, electrical, HVAC and other utility systems which do nol
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 10 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 delined
in Section 19.3of this Lease) property taxes and assessments on Ihe improvements and land comprising the Common Areas
and Shopping Center or any personally in use on the Common Areas or Shopping Center; any sums paid to third parties for
the purpose 01 seeking reduclion of property taxes; any governmental imposition or surcharge imposed upon Landlord or
assessed against any portion of the Common Areas or Shopping Cenler; 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 generalliabilily and property damage insurance covering Landlord's ownership and operation of the Common
Areas and Shopping Cenler, fire and extended coverage insurance on the Common Areas and lhe Shopping Center (which
may include earthquake and flood damage endorsements) and vandalism and plate glass insurance covering the Common
Areas and Shopping Cenler. Common Area Costs shall also include a charge lor'appropriate reserves lor the costs of repainting,
re-roofing and resurfacing Common Areas. In addition, Common Area Costs shall include a sum to be payable to Landlord lor
supervision of the Common Areas and for accounling, bookkeeping and collection of Common Area Costs, in an amount equal
to 10% of the total of all 01 the loregoing Common Area Costs incurred in each calendar year. Landlord may haveany 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 parI 01
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,
25.3 Method of Payment. Portions of the Shopping Center may be owned or leased by the occupants 01 those b-uildings ,
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 loward paymenl of the entirely
of the Common Area Costs and the balance of the Common Area Cosls shall be prorated among the other tenants of lhe

Shopping Center in the following manner:
(i) From and after the date Renl has commenced, and Ihereafter during Ihe Term, Tenant shall pay to Landlord, on the first day
01 each calendar month, an amount estimated by Landlord to be Tenant's Proportionale Share of Common Area Costs lor the
period covered by such estimate. This estimated monthly charge may be adjusted by Landlord at the end 01any calendar monlh
on the basis 01Landlord's experience and reasonably anticipated Common Area Costs.

(ii) Within 60 days following the end of each calendar year (or as soon Ihereafter as possible), Landlord shalilurnish Tenant
with a statement showing the actual lotal 01 Common Area Costs for the preceding year, the actual amount !Jf Tenant's
Proportionate Share of Common Area Costs for that year and the payments made by Tenant for thaI year under subparagraph (i)
above. If Tenant's Proportionate Share of Common Area Costs exceeds Ihe estimated payments made by Tenant under
SUbparagraph (i) above, Tenant shall pay Landlord the deficiency within 10 days after receipt 01 such statament.H Tenant's
estimated payments exceed Tenant's Proportionate Share of Common Area Costs, Tenant may 011set lhe excess againsl
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 01Renl
and expiration olthe Term. Landlord's and Tenant's obligations hereunder shall survive expiration of the Term.
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Annual Rent when due.! •
25.4 Control of Common Areas. Lan ord shall have the right at all times 10delen_a ine nature and exlent 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 righls hereunder include withoullimitation, the right to install, remove, relocate and
change driveways, antrances. exits, automobile parking spaces, the direction and flow 01traffic, 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 us 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. .
25.5 Rules and Regulal/ons. Landlord shall have the right to establish, and from time 10time 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 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 mall, shall be open for use. If Incorporated
as a part of this Lease as of the effective dale of Ihis Lease, Tenant shall comply with the Rules and Regulations allached to

this Lease as Exhibit "B".
25.6 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 occupants 01the 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 lime to time with an accurate current list of its and all its employees'
automobile license plate numbers within 15days after taking possession 01the Premises and thereafter within 5 days after any
change in the accuracy of the list. If Tenant or its employees lailto park Iheir 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 Tenanl within 10 days aller demand by Landlord.

26. DEFAULTS BY TENANT.

26.1 Events of Default. Each of Ihe following shall constitute a material default and breach under this Lease:

(a) If Tenant is at any time in delault of its obligation to pay any Rent or other charges, and such delault continues for more than

10 days after written notice of such default;

(b) If 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 specifying Ihe particulars of such default;

(c) If Tenant vacates or abandons the Premisesor otherwise fails to occupy and operate the Premises in accordance with

Article 21;
(d) (i) If Tenant or any guaranlor of this Lease makes a general assignment or general arrangement lor the benefit of creditors;
or (ii) if a pelition for adjudication of bankruptcy or lor reorganizalio:l or rearrangement is filed by or againsl Tenant or any
guarantor and is not dismissed within thirly (30) days; or (iii) if a trustee or receiver is appointed to take possession of
substantially all of Tenanl's assets located at the Premises or of Tenant's interest in this Lease and possession is not restored
to Tenanl within thirty (30) days; or (iv) if substantially all of Tenant's assets located atlhe 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 thaI any of the acts described in this subparagraph (d) is not a default under Ihis
Lease, and a trustee is appointed to lake possession 01Tenant's assets or if Tenant remains a debtor in possession and such
trustee or Tenant translers Tenant's interest in this Lease, then Landlord shall receive, as additional rent, the excess,lf 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) If 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 revocable. .

26.2 Remedies Upon Breach of Lease. On Ihe occurrence of any breach of this Lease by Tenant, Landlord may, at any time
thereafter, wilh 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 Ihis
Lease shall terminate. In such case Tenanl 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 Tenanl
has abandoned the Premises. In such event Landlord shall be entitled 10enlorce all Landlord's rights and remedies under Ihis
Lease, including the right to recover the Rent as it becomes due and Landlord shall have the righlto occupy or re-let the whole
or any part 01 the Premises for the account 01Tenant; or

(c) Pursue any other remedy now or herealter available to Landlord under the laws or judicial decisions of the stale in which

the Shopping Center is located.
If Landlord reenters the Premises under Ihe provisions 01subparagraph (b) above, Landlord shall not be deemed to have
terminated this Lease, or the liability 01Tenant to pay any Rent or other charges thai are due or Ihereafter accruing, or Tenant's
liability for damages under any of Ihe provisions hereof. In the event 01any entry or laking possession of Ihe Premises as
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aforesaid, Landlord shall have in add;':"n to its rights under Section 26.4 hereof, the right, but not the olJligation, to remove
from the Premises any personal pre ' located therein and 10 place it in storae public warehouse althe expense and

risk of Tenant.

Notwithstanding any other term or provision hereof to the contrary, this Lease shall terminate on Ihe occurrence of any acl which
affirms Landlord's intention to terminate this Lease as provided in this Section 26,2, including Ihe filing of an unlawful detainer
action against Tenant. On such termination, Landlord's damages lor delaull shall include all costs and lees, including
reasonable attorneys' fees, incurred by Landlord in connection with tile filing, commencement, pursuing or defending of any
aclion In any bankruplcy court or other 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 Properly,
All such darnaqes suffered (apart from Minimum Annual Rent and other Rent payable hereunder) shall constitute pecuniary
damages which must be reimbursed 10 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 il 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,
Section 365(b)(3) of the Bankruptcy Code,

26,3 Landlord's Damages, If Landlord elects to lerminale this Lease and Ienanl'sriqht 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) The worth althe time of award 01 any unpaid Rent and other charges which has been earned at the time 01 such termination;

plus
(ii) The worth at the time of award of Ihe amount by which the unpaid Renl and other charges which would have bee~ earned
after termination until the time of award exceeds the amounl of such rental loss Tenant proves Landlord coutd have reasonably
avoided; plus
(iii) The worth at the time of award of Ihe amount by which the unpaid Renl and other charges which Tenant would have paid
for the balance of the Term after the time of award exceeds the amount 01 such rental loss that Tenant proves Landlord could
have reasonably avoided; plus

(iv) Any other amount necessary to compensate Landlord for all the delriment proximately caused by Tenant's lailure 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) mainlaining or preserving the Premises after such delault,
(b) recovering possession of the Premises, including reasonable attorneys' fees therefor, (c) expenses of reletting Ihe Premises
to a new tenanl, including necessary renovations or alterations of the Premises, reasonable attorneys' lees incurred, and leasing
commissions incurred; plus

(v) Such other amounts in addition to or in lieu ol the foregoing as may be permitted from time 10 time by the laws 01 Ihe State
where Ihe 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 (iii) above, the "worth at the time of award" is computed by
discounting such amount althe discount rate of the Federal Reserve Bank located nearest to the Shopping Center In ellect
at the time of award, plus 1%,

For purposes of this Article 26, all Renl olher Ihan Minimum Annual Rent, shall, lor purposes of calculaling 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 thai iI it becomes necessary to compute such rental before
such 36 months of the Term has expired, then such Renl shall be computed on the basis of Ihe average monthly amount of
Rent payable during such shorter period,

26.4 FIxtures and Personal Property, In the event 01 Tenant's default, all of Tenant's merchandise, Fixtures. and other Personal
Property shall remain on Ihe Premises, and during the period of delault Landlord shall have the right to take the exclusive
possession of such items and 10 use them Iree 01 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 supplemenlal to all other rights or remedies
which Landlord may have under the laws in force when the delault occurs,

26,5 No Waiver, The waiver by Landlord of any breach by Tenant of any term, covenant or condition contained in lhis Lease
shall not be deemed 10 be a waiver of such term, covenant or condition, of any subsequent breach thereof, or 01 any olher term,
covenant or condition of this Lease, The subsequenl acceplance of Rent hereunder by Landlord shall not be deemed to be
a waiver of any preceding breach by Tenant of any lerm, covenant or condition of Ihis Lease or 01 any right 01 Landlord to a
forfeiture 01 the Lease by reason of such breach, regardless of Landlord's knowledge of such preceding breach at the time 01
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,

II Landlord fails to perform any covenant, condition, or agreement contained in this Lease within 30 days after receipt of wrillen
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 wilhin that 30 day period), Ihen such failure shall constitute a default hereunder and Landlord
shall be liable 10 Tenanl for any damages sustained by Tenant as a result of Landlord's default; provided, however. it is expressly
understood and aqreed thai if Tenant obtains a money judgmenl againsl Landlord resulting from any default or other claim
arising under this Lease, that judgment shall be satislied only out of Ihe rents, issues, profils, and other income actually received
on account of Landlord's right, title and interesl 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 ollicers, shareholders or directors, if any) wherever situated, shall be subject 10
levy, attachment or execution, or otherwise used to satisfy any such judgment. Tenanl 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.
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the detaull as provided below, therA act to the provisions of Section 22.2. ha renalll shall have the right to cure that
default at Landlord's expense. In s.case Landlord shall pay the reasonable c", such cure promptly lollowing receipt 01
a bililrom Tenant itemizing the cost 01such cure.Tenant shall not have the right to terminale this Lease or to withhold, reduce
or oHset 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 10any mortgagee or deed of trust beneficiary 01the Shopping Center whose
address has been furnished to Tenant, a copy of any notice of default served by Tenanl on Landlord. I! Landlord lails to cure
such defaull 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 beneliciary shall have such additional time to cure the delault as is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES. •
I! at any time after the date hereol 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 lor its reasonable expenses of attorneys' fees and all costs and disbursements incurred, including, without limitation,
any such lees, costs or disbursements incurred on any appeal from such action or proceeding. Subject to the provisions 01local
law, the winning party shall recover all such fees, costs or disbursements as costs taxable by Ihe court or arbiter In the action
or proceeding itsel! without the necessity for a cross-action by the winning party.

29. SUBORD,INATION - ATTORNMENT.

29.t 'Subordination. Within 10 days after receipt 01a written request from Landlord, any lirst mortgagee or first deed 01trust
trustee or beneficiary of Landlord, or any lessor of Landlord, Tenant shall, in wrlling, subordinate lis rights under this Lease
to the lien or security interest of the lirst rnortqaqe or deed of trust [includinq all luture advances made thereunder subsequent
to the ertective date of this Lease), the interest of any lease in which Landlord is the lessee, or any REA Ihal may burden the
Premises, Building, Shopping Center, Property or any luture improvements made to.the Property.

29.2 Attornment. I! Landlord's interest in the Premises is acquiredby any ground lessor, beneficiary under a deed 01trust,
mortgagee or purchaser al a foreclosure sale. then Tenant shall upon request, allorn to such transferee of or successor 10
Landlord's interest in the Premises and recognize such transferee or successor as Landlord under Ihis Lease, provided such
transferee or successor accepts the Premises subject to this Lease.

29.3, Esloppel Certificate. Tenant shall, at any lime and from time to time, upon not less than 10 days' prior wrillen notice lrom
Landlord, execute, acknowledge and deliver to Landlord a written statement substantially in the form of Exhibit "0" certifying
(i) Ihatthis Lease represents the entire agreement between Landlord and Tenant, and is unmodified and in lull force and effect
(or, if modified. stating the nature of such modification and certifying that Ihis Lease, as so modified. is in full force and effecl),
(ii) the dates to which the Rent and other charges are paid in advance, if any; (iii) the Commencement Date and expiration dale
of the Lease Term, (iv) whether Tenant has assigned or transferred this Lease or any interest of Tenant therein; and (v) lhat there
are not, to Tenant's knowledge. any uncured defaults on the par! of Landlordhereunder and that Tenant has no right of offsel,
counterclaim or deduction against Rent. or specifying such defaults if any are claimed together with the amount 01any 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 real property of which the Building and the Premises are a part. Tenant's failure to deliver such stalement
within the lime required shall be conclusive and binding upon Tenant that (a) this Lease is in Iull force and ellecl, without
modilication except as may be represented by Landlord, (b).lhere are no uncured defaults in Landlord's perlormance and that
Tenant has no right of ollset, counterclaim or deduction against Rent, and'(c) no more than one month's Renl has been paid
in advance. " .

30. QUIET POSSESSION.

Landlord agrees that Tenant, upon paying Ihe 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 01 trust, ground or underlying leases, agreements,
encumbrances andlor other Mallers of Record to which this Lease is subordinate.

31. MERCHANTS' ASSOCIATION.
31.1 Merchants' Assoc/allon. II either Landlord or a majority of tenants in the Shopping' Center determine at any time that
it is in the best interests 01 the Shopping Center, Tenant will become a member of, participate lully 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 01such Association. Landlord and each
member tenant shall have one vote in the operation of the Association. The articles 01 incorporation and by-laws ollhe
Association shall be approved by a majority vole 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 deallairly 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 Association in an amount and at the time 'determined by a vote of the
members of the Association from time to time, Delault in payment 01such dues shall be deemed a delault In payment 01Rent
hereunder.

31.2 Grand Opening Promol/onal Fund. Tenant shall separalely pay when billed the sum of $,25 per square foot 01Floor 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 Capl/ons. The captions of the Articles and Sections of this Lease are for convenience only, are not operative parts 01this
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 L1ablll/y. If two :': 1110repersol1s or el1l1li.esexecute uus Lease <ISldnulolU 01 lummlllltm sut:i1pw:Jons
or enJilies shall be jointly and sever •. ole for compliance with and performan. 'Ilhe 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 certilied mail, return receipt requested, addressed
to lhe parties at the addresses specified in Section 3.g. hereof. Either party may change such address by wrillen nolice to the

other as herein provided.

34. OBLIGATIONS OF SUCCESSORS,
Except as otherwise provided herein, all of the provisions 01 this Lease shall bind and inure to the benetit of the parties hereto,
and their respective heirs, legal representalives, 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 expressly permilled 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
Landlord obtaining the consent of any other person, agency or authority having the righlto withhold its consent pursuant to
any agreement or law and such person, agency or authority does withhold its consent.

If Landlord or Tenant unreasonably tails to give any such consent, the other party shall be enlitled to specific pertormance in
equity and shall have such other remedies as are reserved to it under this Lease, but in no event shall Landlord or Tenant be
responsible in monetary damages lor failure 10 give consent unless such consent 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. hereot 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 Ihls Lease. The Security Deposit shall
not be mortgaged, assigned, transferred or encumbered by Tenant without the prior wrillen consent of Landlord and any such
action by Tenant without such consent shall be without force and effect and nol binding on Landlord.

36.2 Application of Security Deposl/. 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, lhen
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 10compensate Landlord lor loss of Minimum Annual Rent or additional rent, or
other damages sustained by Landlord due to such delault by Tenant. Tenant shalilorthwith upon demand restore the Security
Deposit to the original sum deposited. II Tenanl complies with all of lhe terms of the Lease and promptly pays when due all Rent
and all other sums payable by Tenant under Ihis Lease, lhe Security Deposit (or the balance thereof remaining) shall be relurned
in full to Tenant not later than 14 days following the end olthe Term and delivery of possession of lhe 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 Renl and other charges que Landlord for the earliest periods prior to Ihe filing

of such proceedings.
36.4 Transfer of Landlord's Interesl. 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 Ihe
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 wrillen notice to Tenant 01 any existing claims against the Security
Deposit and of the name and address ot Landlord's successor.

37. MIS<;:ELLANEOUS.
37.1 Relationship of the Parties. Nothing contained in this Lease shall be deemed or construed to creale 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 debts or obligations of Tenant or anyone else.

37.2 Severability, If any provision of this Lease is delermined to be void by any court 01 competent [urlsdlction; such
determination shall not affect any other provision of this Lease and all such other provisions shall remain In fuillorce 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.
37.3 Corporate Authority; Partnership Authority. II Tenant is a corporation, each person signing this Lease on behalf of Tenant
represents and warrants that he has lull 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 evidence of such authority reasonably acceptable 10 Landlord. If Tenant is a partnership,
each person or entity signing this Lease lor Tenant represenls 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 thai this Lease binds the partnership and all general partners of
the partnership. Tenant shall give wrillen notice to Landlord 01any 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,
certificate of limited partnership or other evidence of parlnership satisfactory to Landlord.

37.4 Entire Agreemenl. It is understood thai there are no oral or written agreements or representations 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, If any, made by or between
Landlord and Tenant with respect to the subject matter thereof, and none thereof shall be used to interpret, construe, supplement
or contradict this Lease. This Lease, and all amendments hereto, are the ouly agreement between the parties hereto. All
negotiations and oral agreements acceptable to both parties have been merged into and are included in this Lease.
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is based solely upon the express. 'enlilliOns, covenants. and warranties conl"'led in this Lease. Allhough the printed
provisions of this Lease were dr oy Landlord, the parties agree that the. umslance alone shall not create any
presumption, canon of construction or implication'fav~ring the position of either Landlord or Tenant. The parties agree that any
deletion of language from this Lease prior 10ils mtltual 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 Ihereby to slate the converse, obverse or opposite of the deleted language.

37.5 GovernIng Law. The laws olthe stale where the Shopping Center is located shall govern the validity, performance and

enforcement of this Lease.
37.6 Waiver or Consent Llmllatlons. A waiver.ol any breach or default under the Lease shalt nol be a waiver of any other breach
or delault. Landlord's consent to or approval of any act by Tenant requiring Landlord'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 01such obligations 01Landlord
or Tenant as are rendered impossible or reasonably impracticable to perform while such event continues: strikes; lockouts;
labor disputes; acts of God; inability to obtain labor, materials or reasonable substitutes therefor; governmental restrictions,
regulations or conlrols; judicial orders; enemy or hostile governmenlal action: civil commotion; fire or other casualty; and other
causes beyond the reasonable control of the party obligated to perform. Notwithstanding the loregoing, Ihe occurrence 01such
events shall not excuse Tenant's obligations to pay Minimum Annual Rent and additional rent (unless Ihe provisions 01Article 23
apply) or excuse such obligations as this Lease may nevertheless otherwise impose on the party to obey, remedy or avoid,
despite such event. II any work performed by Tenanl or Tenant's contractor results in a strike, lockout andlor labor dispute, such
strike, lockout and/or labor dispute shall nol excuse Tenant's perlormance hereunder.

37.8 Waiver of Redemption Rights. Tenant hereby expressly waives any and all rights of redemption granted by or under any
present or fulure laws in Ihe event Tenant is evicted Irom 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 01this Lease
or otherwise. The rig his gi~en to Landlord herein are in addition 10 any rights Ihat may be given to Landlord by any slatute or
otherwise. '.:.' . .

37.9 Amendments. To be effective and binding on Landlord and Tenant. any amendment, modification, addition or deletion
to the provisions of this Lease must be in writing and exec~ted by both parties in the same manner as the Lease itself.

37.10 Right to Enter. Landlord andlor its authorized representatives shall have the right. to enler the Premises at all reasonable
times for the purpose of showing the Premises 10prospective purchasers or lenders.

37.11 Definition of Landlord. As used in this Lease, the term "Landlord" means only Ihe current owner of the fee title to the
Shopping Center or the leasehold estate under a ground lease olthe Shopping Cenler at the time in question. Each Landlord
is obligated to perform the obligations of Landlord under this Lease only during Ihe time such Landlord owns such interest or
title. Any L~ndlord who transfers its title or interest in the Shopping Cen'ter is relieved of all liabilities for the obllgalions of
Landlord under this Lease to be performed on or after the date 01transfer.

37.12 Tenanl's Financial Condit/on. Within ten (10) days alter written request from Landlord, Tenant shall deliver to Landlord
such financial statements as Landlord reasonably requires to verify Ihe net worth of Tenant or any guaranlor 01Tenant. 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 Shopping Center. Tenant represents and warrants to Landlord that each such financial
statement is a true and accurate statemenl as olthe date 01such statement. All financial statements shall be confidential and
shall be used only lor the purposes set forth in this Lease.
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36.1' Broker's Commission. UP •. .ecution and delivery 01 this Lanse by ... ord and Tenant, 'Landlord shall pay 10
Landlord's Broker the commission .'orth at Section 3.b hereol, if any, or the co.ssion provided lor in the written agreement
(the "Agreement") between Landlord and Landlord's Broker coverinq brokeraye services rendered in this transaction. Landlord
shall also pay Landlord's Broker a lurther commission as provided in the Agreement if Tenant exercises any option 10 extend
lhe Term 01 this Lease or to renew the Lease or to expand Ihe Premises" a Tenant's Broker is named al Seclion 3.b, Landlord's
Broker shall pay an appropriale portion of its commission 10 Tenant's Broker il Landlord's Broker and Tenant's Broker have so
agreed between them. Landlord shall have no obliqation 10 p<.tya commission or lee 10 anyone other than Landlord's Broker

in corinection with this Lease.

38.2 Protection of Brokers. If Landlord sells iis interest in the Premises or assigns Landlord's interest in this Lease, the buyer
or assignee shall, by accepling such conveyance 01 the Premises or assiqnment of the Lease, be conclusively deemed 10 have
agreed 10 make all paymenls 10 Landlord's Broker there auer required of Landlord under this Arlicle 38 or Ihe Agreement.
Landlord's Broker shall have Ihe righllO bring a lugal action 10 enforce or declar e rights under this Article 38. The prevailing
party in such action shall be entitled 10 reasonable attorneys' lees 10 bo paid by lhe losing party. Such attorneys' fees shall be
fixed by the court in such action. This Section is included in Ihis Lease 101 the benefit 01 Landlord's Broker.

38.3 No Other Brokers. Tenanl represents and warrants 10 Landlord that the brokers named in Section 3.b of this Lease are
the only agents, brokers, finders or other parties wilh whom Tenant has dealt who are or may be entitled to any commission

or fee with respect 10 this Lease.

39. COMPLIANCE.

The parties hereto agree to comply with all applicable ledoral, stale and local laws, regulalions, codes, ordinances and
adminislrative orders having jurisdiction over the parties, property or 1110subject mailer ot this Agreemenl, including, bul not
limited to, the 1964 Civil Righls Act and all amendments tlllHOlo, IIIll Foreign Investment In Real Properly Tax Acl, the
Comprehensive Environmenlal Response Conlponsalion anelLiability Act. and Tile Americans Wilh Disabililies Act.

LANDLORD AND TENANT have signed this Lease on tile dates set lorlh below.

Date: ----------_ .._--------------
Dale: ----------------

Landlord: Kil~.lhrYn Cr kc llun t inqt on .

a n indiYidua~\ ~£
By: ------------

Tenant: ._-------- ---

?leAL>;;r~"·------:-..--~--- ...-------
By:--------------
Prinl Nallle: Richard ScottPrint Name:

Tille. IndiVi~

By _~_j?__~~,
Prinl Name: ~~ict~r Z~L a _ .

Title: Iud iva.dua.l
--_ ...._----- ._-- ---

-Tille:

By: ----_.

Print Name:

Tille:

SEE YOUR ATTORNEY - THIS LEASE IS TO BE GIVEN TO YOUFl ATTORNEY FOR REVIEW AND APPROVAL
BEFORE YOU SIGN IT BECAUSE EACH LEASE TRIII-JSIICTION IS UNIQUE, AND THE BUSINESS AND LEGAL
CONCERNS OF EACH PART ARE UNIQUE, CO COMMEFlCIAL 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 ATrORNEY AND FINANCIAL ADVISORS.

IN ANY REAL ESTATETRANSACnON IT IS RECOMMENDED THAT YOU CONSULT WITH A PROFESSIONAL, SUCH
AS A CIVIL ENGINEER, INDUSTRIAL HYGIENIST on OTHER PERSON WITH EXPERIENCE IN EVALUATING THE
CONDITION OF THE PROPERTY, INCLUDING HIE POSSIBLE PRESENCE OF ASBESTOS, HAZARDOUS
MATERIALS AND UNDERGROUND STOFlAGE TANI<S.
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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 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.

, Lessee Initials: ~

Lessee InitialsP----

Lessor Initials: d!/-
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Tenant:
Space:

Lease Date:
Applicable Lease Provision: EXHIBIT. "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

n -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 parking 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

R -2-
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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 area.s 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, picketinq,
demonstrating, or engaqing in conduct that miqht
interfere with the use of the common areas or be

II -3-
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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) Discarding any paper, glass, or
extraneous matter of any kind, except in designated
receptacles;

(hI 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 annoying, unpleasant, or distasteful, that interfere
in any way with other tenants or invitees.

B -4-
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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 unlawful such as:

(a) The possession and lor use of
illicit d ruq s r

(b) The possession and lor use of

firearms I

(c) The possession andlor consumption
of alcohol by minorsl 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. In
case Tenant loses any keys furnished to it by Landlord,
Tenant shall pay Landlord for them.

10. Tenant shall notify Landlord's aqent,

Coldwell Banker of the time and manner of all movinq of

B -5-
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furniture, freight or equipment of ~ny kind d6ne 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 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.

Initialsl~'~~~ _
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This Lease belween Kathryn Crakc Illlntin9~. -

a .n-!ndlvldual . ("LilIlcllorcl"), and _. BO£LConJ;_t!:-'!ction C~anY_J '-'In"'c"-, _

_______ ,a Horth Dakota Corl1.Q.,ation _ ___ ("Tenant"), is dated Decerroer 27 ,19 96 ,

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 Tenanlleases Irom Landlord Ihe Promises shown by diagonal lines on the plan allached hereto as Exhibit "A",
and further described at Section 3.j. The Premises aro located within the Shopping Center described in Section 3.1.Tenant
shall have the non-exclusive right (unless otherwise provided heroin) in common with Landlord and other tenants, subtenants
and invitees olthe Shopping Center, to use ot the Common Areas (as defined at Soction 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 belore the Lease is signed,

3. DEFINITIONS.
As used in Ihis Lease, the Iollowinq terms have Ihe lollowing meanings:

a. Annual Percentage Rental Rale (Section 9.4): __ 0_ % of Tenant's Net Sales,

b. Broker(s)
Landlord's Broker:

Tenanl's Broker: ~hn Burnham f; Company _

Commission Payable 10 Landlord's Broker (Section 30.1): $_lILPCL5Chcdulc.

Landlord's Broker hereby discloses to Landlord and Tenanlthat Landtord's Broker is acting in this transaction as the:-agent

or (check applicable box below):

o Landlord exclusively: oro both Landlord and Tenant.

Landlord and Tenant each consenllo such rcpresenlCltion by Landlord's Broker.

c. Commencement Dare: The earliest of the following dates:

(I) Tile dataTtrrrarrt Iliitiatlyrupensiorbusiness-iTTlhe·Prumises-,

(11)-30.days--after-subsla ntial-compl etion-of·l=and lord's-Work-in-t he-Prcmiscs-( as-cJefinecHn--ExhibiFJe"io-tlle I r ~~

dale of such substantial completion is the date Ihe Premises are substantiall c lploI9-Ic-thetOOent of Landlord's Work,
except lor such work 'hat Landlord cannot complete IflliLIQnent-purl rms necessary portions of Tenant's Work (as defined
in Exhibit "C"), SubslilllliaLe<>mplcrlio 0 andlords Worl< shall be evidenced by notice 10 Tenant from Landlord's
aHlhitect1l~ repre3entativethat·3ub3lunliul completion·hlls-occurreet;-OT

(iii) ---'-------'------.

Tenanl's Tentative Commencement Date"(/\rticle 7) is
Apri.I 1, 1997 (See also I\ddendum)

Tenant shall commence Tenant's Work promptly upon substantial completion 01' Landlord's Work and shall diligently
complete Tenant's Work so thai Tenant can promptly open for business in Ihe Premises. --

d. Common Areas: All areas, slructural portions, locililies and equipment of the Shopping Center outside the Premises and
the premises 01 other tnnants, but within Ihe exterior boundaries of the Shopping Center that are provided and designated
by Landlord from lime to lime for the general use, benefit andlor convenience of Tenant andlor other tenants of the
Shopping Cenler andlor their respective authorized represenlatives and invilees. Common Areas include without
limitation, pedestrian walkways and patios. lanoscaped areas, sidewalks, service corridors, public restrooms, stairways,
rools, wails, plazas, malis (inclUding any enclosed malls where climate control is provided), throughways, loading areas,
parking areas, and roads, ail as generally shown on the plan nttachod hereto as Exhibit "A". Landlord shail have the righl

to regulate or restrict the use ollhe Common Areas.

e. Floor Area: As to both the Premises and the Shopping Cnnler . the respective measurements of floor area as are Irom lime
to time subjeclto lease by Tenant and all tenants of the Shopping Cenler, respectively, as determined and applied by

Landlbrd on a consistent basis throughout tho Shopping Cantor.

I. Index (Section 9,2): The Uniled Stales Deparlmenl of Labor, Bureau of Labor Statistics Consumer Price Index for Ail
Urban Consumers, Los fln9.!:!cs/fl,,"hci~I.Rlvcrsidc .
Average, Subgroup "/\llllems" (1902 - O~ = 100).

\ r II .. '.:"n, 11"'1 '.-I!l'
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g. Landlord's Mililing Address: e 4152 Vivian Street
:3an Diego, C/\ 92115

e__ ----
Tenant's Mailing Address: ..o:3::c3G~G~Kllrll s.!:.-"c~.t _

._----'S"'o.:.:..nD iC9!! ,-.YI -2.?.!..!.L--.-.A'3r--------------
/zCl, 91 () e- ~

h. Minimum Annual Rent (initial) (Section 9.1): $ ..1Z' g~)pfjao;t;{W year, payable in twelve (12) equal monthly

installments each year.

j.

i. Olltside Date (or Delivery ol Possession (Article 7): Honc

Premises: That portion of the Shopping Cenler containing approximatelv ~ 800 square feet of Floor Area,
shown by diagonal lines on ~xhibil "II", located on Ihe _!lriHlc . level of the Shopping Center and designated
space 3360-/\-II The Premises has dimensions 01 approximatoy 210 feel in frontage and
approximately -5Sl. feet in deplh.

k. Secllrity Deposit (Article 36): $JO, 000 ...00 _

I. Shopping Center: The building 01which the Premi~p's i.Sa (Jart (t!le "Byildin£Cl and any other buildings and improvements
on the real property (the "Property") located at :3:360 S~)Qrts 1\1 ena !JOul:::,:e:::,:v.:..a=r:::..d=---c::- _
and further described on Exhibit "A". The Shopping Canter is known as Sports flrena Square

m. Tenan ('s Firsl Adjus (ment Oa Ie (Sec floll 9. 2): l'tre"tirst'd;]y'ofthe'colondor'month'following-the-Gommeneement-Boy
ptus "IO"t1I~. Twelvc (12) mon t h s f ro.. thc C,..,..,nccmcnt Dolc.

n. Tenant's Proportionale Share (Initial): 2~~_~%.
Such share is a traction. the numerator of which is Ihe Floor II rea of the Premises, and the denominator of which is (he
Floor Area of Ihe buildings in the Shopping Cent or available for exclusive uso and occupancy by tenants (excluding the
Floor Area 01 those areas, if any. designated by Landlord on Exhibil "A" as "Major Stores"), as del ermined by Landlord
from lime to time on a consistent basis. lis 01 the date of this Lease the Shopping Center (excluding any Major Stores)
contains a total Floor Area 01 _7Ll~.3 square loel.

o. -renant 's'Radius-(Section-2'1-:£J ):---rniles· Irorn-t he-Prerniees-

p. T~nllnt'-3--5l1le~Brellkpoint-:-T-hlll-dollllr-~tlm'equllHo·the·then'MinimnnrAnnual-Rent-payabterby Tel lal It-divided by ti,e
AI Illual Pel centllge-Rentlll-Rllte:-A3'of·the'6ommencement-8Ilte--rennnt'3-lnitilll'Sllle~8re(lkpoinH'3'3~$,-========-

q. Tenanr's Trade Name (Article 11): nOEL Conslr'ucLion CO<1'I~!lY.,-J.!:!f...:. _

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

and off t ce sE."'oc:..:c:..:. _

and lor no other use or purpose.

s. Ternl~'The (5(ym 01 this Lease shall begin as 01 1110 date hereol and shall continue Ihereafter for a period
01 'l ve. years and .--l·I/A. .~months (plus any partial month) following the Commencemenl Date,
The Commencement Date and expiration dale of the Lease shall be set Iorth in Landlord's Notice of Lease Term Dales
(the "Notice"). which shall be subslanlially in the lorm set rorlh at Exhibit "F". Tho Notice shall be served on Tenanl
promptly following determinalion of the Commencement Date undor Section 3.c.

4. EXHIBITS AND ADDENDA.

The exhibits and addenda listed below (unless lined out) are incorporated by relerence in this Lease:

a. Exhibit "A"

b. Exhibit "8"

e. Exhibit "C"

d. ExtTllJlt D"

_ Plan Showing the Premises and Shopping Center (See Sections 3.j, 3.1and Arlicle 5)

_ Shopping Cenler 'Rules and Regulalions (Soe Soclion 25.5)

Lt\lIdloid's 'NOIk (lild Tellcllil's v\lull<

~E'J(tTilJtIE'~1 IOpp;1Ig-Genter-Sign'Grileriw

f:--EJ(h1lJll~'F.L...-:=-l:ctrrdlm-d'-s-Notice-oH:eIl3e-rerm-8ote3-(6ee--6eetto~

i. Addenda:

('1\



• •5. SHOPPING CENTER PLAN.
The plan of the Shopping Center allachod as Exhibit" A" shows, among other things, the principal improvements which lnitlally
.comprise or will initially comprise the Shopping Centor. Tenant aqroes that Landlord may at any lime and from time to lime,
change the shape, size, location, number, and extent altho improvements now shown on Exhibit "A" and may eliminate or
add any improvements to any portion of Ihe Shop[Jin~JCenter, but Landlord agrees (i) not to materially change the size or
-rocauon of the Premises without Tenant's consent, and (ii) that <lny such chonges will not materially adversely affect ingress
to and egress from the Premises, visibility of Ihe Premises or p<lr1<ingavailability in the Shopping Center.

6. OTHER TENANCIES.
Landlord reserves the absolute right to effect such other tenancies and uses in the Shopping Center as Londlord, in its sole
business judgment. determines best promotes the interests of the Shopping Center. Landlord and Landlord's Broker do not
represent, and Tenont does not rely on the possibility, tbat any specific rnnant or number of tenants will occupy space in the

Shopping Center during Ihe Term.

7. DELIVERY OF POSSESSION.
Landlord agrees to deliver to Tenant and Tenanl agrees 10 accept from Landlord possession of the Premises promptly upon
substonlial completion of Landlord's Work. ff for any reason Landlord does not deliver possession of the Premises to Tenant
with Landlord's Work substontially complete ai least 30 days belore Tenant's Tentative Commencement Date, Landlord shall
not be subject to any liability for such lailure. and the validity of Ihis Lease shall not be impaired, butlhe Commencement Date
shall be delayed by the number 01 days delivery is del<Jyeci and Renl shall be abated until 30 days following the date of
substantial coriiplelion of Landlord's Work in Ihe Promises. Notwllhstanding <Jnything \0 the contrary contained herein, if
Landlord does not deliver possession of the Premises to Tenant on or before the Outside Dale lor Delivery of Possession, this
Lease shallterminale and be of no further force or effecl, and Landlord and Tenant shall have no further obligations hereunder.

a. TENANT'S WORK.
Tenanl shall commence conslruction of Tan ants Work as defined in Exhibit "C" no later than the date of substantial
completion of Landlord's Work in the Premises and shall ditigontly complete Tenant's Work. Landlord shall give Tenant not
less than 10 days' advance written notice 01 such anticipated dale of substantial completion of Landlord's Work. Tenant shall,
at any time requested by Landlord or Landlord's architect. conslrucllhose portions of Tanant's Work necessary to enable
Landlord 10 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 tile Minimum Annual Rent during the Term for lis use and
occupancy of the Premises. Minimum Annual Renl shall be payable in advance on the first day of each calendar month of the
Term without notice, seloff or deduction, in Iwelve (12) equal monlhly inslallmenls during each year 01 the Term. If the Term
begins (or ends) on other than the firsl (or last) day of a calendar month, the Minimum Annual Rent for the partial month shall
be prorated on a daily basis, based on <J30 day month. Tenant shall pay Landlord the first installment of Minimum Annual Rent

when Tenant executes Ihis 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 Tenanl's First Adjustment Dale. Adjustmenls. if any, shall be based only upon increases (if any) in the Index. The Index
in publication 3 months before lhe Commencement Date shall be the "Base Index." The Index in publication 3 months
before each Adjustment Date shall be Ihe "Comparison Index." As or'e<JchAdjuslmenl Dale, the Minimum Annuai Renl
payable during Ihe ensuing twelve-monlh period sh<J11be del ermined by increasing lhe inilial Minimum Annual Rent by
a percenlage equal 10 Ihe percentage increose, il any, in the <Jpplic<JbleComparison Index over the Base Index. If the
Comparison Index for any Adjustmenl Dale is equallo or less Ihan Ihe Comp<Jrison Index lor any preceding Adjustment
Date (or the Base Index, in lhe case 01 the Firsl Adjustment Dale), Ihe Minimum Annual Rent for the ensuing twelve-month
period shall remain the amount 01 Minimum Annuol Renl payable during the preceding twelve-month period. When the
Minimum Annual Renl payabie as of e<JchAdjustmenl Dale is delermined, Landlord shall promptly give Tenant written
notice of such adjusted Minimum Annual Rent <JndIhe corresponding adjusted Tenant's Sales Breakpoint and Ihe
manner in which each was computed. The Minimum Annuill Rent as so adjusted from lime to time shall be the "Minimum

Annual Rent" lor all purposes under this Lease. .~

b. If at any Adjustmenl Date the Index no longer exis16 inlhe lorm described inlhis Le<Jse,Landlord may substitute any
substanlially equivalent official index published bylhe Bureau 01 Labor Statistics or lis successor. Landlord shall use
any appropriate conversion faclors 10 accomplish such subslitUlion. The substilule index shall then become Ihe "Index"

hereunder.

9.3 Property Taxes.
a. Beginning with lhe Commencemenl Dale <Jndfor the b<Jlanceollhe Term, Tenanl shall pay to Landlord as "additional
renl" the <Jmounl of taxes and assessments levied and assessed for any year upon the Premises and the underlying
Property (the "Premises Property T<Jxes"). Such sum shall be [Jror<Jtedlor any parti<J1year ollhe Term on a daily basis,

based on a 360 doy year.
If the Premises and the underlying Properly ;He not sep<Jralely assessed, but are assessed as part of the land and
improvemenls on a larger [Jarcel (hereinafler the "Larger Parcel"), Ten<Jnl's share of Premises Property Taxes shail be
a fraclional porlion of the property laxes on the L<JrgerParcel, Ihe numerator of which is the Floor Area of the Premise~
and the denominalor of which is Iho Floor Aro<J01 alilho aroas available for exclusive use <Jndoccupancy by tenanls'of
the Larger Porce!. Tenant shall pay Premises Property Taxes to Landlord as part of Cornman Area Costs althe limes
and in the manner provided for the payment 01 Common Area Costs <JtSeclion 25.3 of Ihis Lease. For purposes hereof,
an equitable adjustment shall be m<Jdelor buildings which are only partially com[Jleted on the dale such property taxes

become a lien.
If any Premises Property Taxes (inclUding any assessmenls which may be evidenced by improvement or olher bonds)
due hereunder may be [Jaid in annual inslallmenls, only Ihe amOlint 01such annual inslallment (with an appropriate

(1)



pro;~tion for any partial year) a_lalutory interest thereon shall be includ_ the computation of annual Premises

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, assessmenl, penaltv or tux imposed by any taxing authority against the Premises,
Property or the Shopping Cenler; (ii) uny tax on Landlord's righlto receive, or the receipt 01, rent or income from.lhe
Premises, Property or the Shopping Center or againsl Lilndlord's business 01 leasing space in the Shopping Center;
(iii) any tax or charge for fire protection. streets. sidewalks. road mainlenance, 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 ra-assessrnenl of the Premises, Property or Shopping Center due to a change in ownership
or transfer of all or part of Landlord's interesl in Ihe Premises, Properly or Shopping Center; and (v) any charge or fee
replacing any tax previously included within the definilion of real properly lax. "Premises Property Taxes" do not,
however, include Landlord's federal or stale income, franchise, inlierilance or est ale taxes.

9.'1 Percent-nge-Rcn tn H n-1tddilion-Icr-lhe-M inimnrrrfmT1O"u '-Renl<md-ot hOT"SUlTTSTIlquhmttuiJt=rp<Iid by "al t a11lU1]:lDH'tlr!>' .
Lease, Tenant shall pay as "percentage rantal" a sum equallo tho Annual Percenlage Renlal Rale time e-lI1'1"iOiJntotNet
Sales of Tenant (as "Net Sales" is defined in Section 10.1 hereof) made from or upon the Prern] Ing each calendar year,
less the amount of Minimum Annual Rent paid by Tenant during such calendar . rcentage rentalshall be computed
each calendar month and on or before Ihe date the following montb.J0n~l<T1 menl of Minimum Annual Rent becomes due
Tenant shall pay to Landlord Ihe amounl by which the sU~Il1p11led as Ihe Annual Percentage Rental Rate 01Tenant's Net
Sales during that period exceeds Ihe Minimum ..AHnlJaIRent payable by Tenanl during thai period, Within 90 days alter the
end of each calendar year lhe Net S ~nl during Ihat calendar year and the amounts payable to Landlord as Minimum
Annual Renl and as p~R, e renlal for that calendar year shall be del ermined. If Tenanl has overpaid percentage rental,
Tenant sha iW8 prompt refund of the overpayment: if .Tunant has underpaid percentage rental, Tenanl shall immediately

~~ -defiGieney-to-ttrmltoT-&.
Percentage rental due lor any partial monlh of the Term shall be pror aied on a daily basis based on a 30-day month, The

obligations hereunder shall survive the expiralion of Ihe Lease Term,

9,5 Additional Rent. Tenanl shall pay, as additional rcnt, all sums 01money required to be paid pursuant to lhe 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 Ihis Lease, whether or not such sums are specilically designated as "addilional rent." All amounts
required 10 be paid by Tenant hereunder are .sometimes collectively relerred to as "Rent."

9.6 Interest and Late Charges. If Tenanl fails 10 PilY when due and pavable. any Renl, additional rent, or other sums due
from Tenant under Ihis Lease, the unpaid amounts shall be ar interest at the maxirnum lawful rate from the dale due 10 the date

of payment.

Tenant acknowledges thai its late paymenl of any monthly inslallment of Minimum Annual Rent will cause Landlord toIncur
certain costs and expenses nol conlemplaled under this Lease, the exact amounl of which is extremely difficult or impractical
to fix, Such costs and expenses will include, wilhoullimitalion,loss of use of money, administrative and collection costs, and
processing and accounting expenses. Therelore, il any inslallment of Minimum Annual Renl is not received by Landlord from
Tenant by the fiflh (5Ih) day of the montll for which such installmenl is due, Tenant shall immediately pay to Landlord a lale
charge equal 10 10% 01 such inslallment. Such lale charge is in addilion to any interest due pursuant to the preceding
paragraph of this Seclion 9.6. Landlord and Tenant agree lhalthis lille chilrge represents a reasonable estimate of costs and
expenses incurred by Landlord from, and is fair compensalion to Landlord lor its loss suffered by, such nonpayment by Tenant.
licc~ptance of Ihis late charge shall not conslillile a waiver of Tenanl's d8faull wilh respect 10 such nonpayment by Tenant
nor prevent Landlord Irom exercising any other righls and remedies available to Landlord under Ihis Lease.

9,7 Payment o( Rent, All Rent and olher paymenls due under Ihis Lease shall be paid by Tenant to Landlord at Landlord's
management office in the Shopping Center, or al such other place CISmay Irom time 10time be designaled by Landlord in writing

at leasl 10 days prior 10 the nexl ensuing paymenl dale.

10, NET SALES.

\-&.+-fJefiniNon--o(...!.!.Ne f-Solcs-, '-' -"Ne I-bule 9~1-'!:en enl.,-69-u ged-in- 1hi9-1.:eflge.,-metl n:l-the-gro:l9~e"ing-priee-o
merchandise or services sold in or from the Premises by Tenanl, ils subtenants, licensees andlor concessionaires, her
for cash or on credit and whelher made by store personnel~H by vending machines, but excluding the lollowin ,

(i) The selling price of all merchandise relurned ,by cuslo/irers and accepled lor lull credil orZhe amou f discounls and

allowances made on such merchandise; . , .

(ii) The selling price of goods relurned 10 sources or Iranslerred to ilnolher slore or wilreh lI"e owned by or affiliated wilh

Tenant;

:

unt 01 credit lor discounts and allowances(iii) The price allowed on all merchandise traded in by cuslomers for credit or Ihe,

made in lieu 01 accepting a I,ade·in;

(iv) Delivery charges;

(v) Cash relunds made 10 cuslomers In the ordlnu'y cours~ ThiS exciusion shall not Include any amounl paid or

payable for whal are commonly known as Irildlng Slil~O, .

(vi) Interest, service or sales carrying charges ~Ol~r charges, however denominaled, paid by cuslomers for extension of

credit on sales, where such charges are r~,'r1cluded in Ihe merchandise sales price,

(vii) Receipts from public telephones I~P machines or vending l11Uchines installed solely for the use 01 Tenanl's employees;

(viii) Sales taxes, so-calledlu;su laxes, consumers' excise laxes, 9ross receipts taxes and olher similar laxes now or hereafter
Imposed upon Ihe sale o[..n1erchandlse or serVices, but only If collected from cuslomers separately from the seiling priCE! of

merchandise or s~icrs; and

(ix) Sales of iJ<'fures, equipment or property which are nol slock in Irade,

All s originating at lhe Premises shall be considered as made and completed therein, even though bookkeeping and
M'ffl~t+-e.t-+l~OOoeIUtl1MI'I'IIHM""cOO""j -to~ot(:e:tlu.,..r·e1-011 ot her -Ioc tl t io n-I:\nd-eve notho ug 11"11ct un Hill in g-ot-! he-s-ate-orsenrice-urdm a IId de i0;) I



del~ry-of~he-merchandi~e11laYbe-nr-tfrorn<l-P1 ace-oth e r-th21rrt he_premi~e:>.~e~ale-orri~a1tmem-orcredit-shat

treated as a sale for the lull cash price al the lime of sale.
10.2 Statemenf of Net Sales. Tenant shall furnish Landlord with an accurale slatement of Tenant's Net Sales wit 0 days
after the close 01 each calendar month, and an annual st"lernent ot Net Sales (which shall include a monthly eakdown 01
Net Sales) within 60 days after the close 01 each calendar year. Such statements shall be signed and cerlili as accurate by
Tenant. The annual slalement of Net Sales shall be audited and certified as correct by Tenant's Certifi ublic Accountant.
in addition, Tenant shall furnish Landlord wilh a copy of its state and local sales and use tax return lthin 30 days after any

such return is filed or required to be filed with lhe ilrpropriale governmental agency.

Tenanl shall keep and shall require any subtenants, licensees and/or concessionaires 10 p, at the Premises or at such other
place approved by Landlord in writing, full and accurate books 01 account. records 0 other pertinent data (including cash
register receipts) of the gross sales, Nel Sales, credits, refunds and other pertine usiness transaclions made from or upon
or otherwise relating to the Premi~es. Such books, receipts and records shal 13 kepi for not less than 2 years after the close
of each calendar year to which they relate and sh<lll be available lor insp Ion and audit by Landlord and its representatives
at all times during regular business hours. Landlord's receipt 01 any sl I ment of Net Sales or Tenant's payment of percentage
rental for any period shall not bind Landlord as to the correctness the statement or amount of the payment. Within 2 years
alter lhe receipt of any such stalement, Landlord or its designal Certified Public Accountanl shall be entitled to audit Tenant's
gross sales and Net Sales following 48 hours' advance wri n notice to Tenant. Such audit shall be conducted during normal
business hours at either the Premises or Tenant's pri pal place of business. If such audit determines that there has been
a deficiency in the payment of rercenlage rental. th such deficiency shall become immediately due and payable with Interest
at the maximum lawful interest rate from the d I said raYl:1Cnt should have been made. In addition, if an annual stalement
statemenl of Tenanl is founel to have und aled Net Sill':JS by more than 2% and if Landlord is entitled to any additional
rercentage rental asa result 01 such u rstatemaot. thenTenanl shall pay <lll of Landlord's reasonable costs and expenses
incurred in connection with pertor ng such audil and ~1I0Cliilg the amounts due Landlord. If such audit discloses an
additionalliabilily for rercentag ental of $1 .000 or lr,or~ f.or the period covered by the audit, Landlord may, in addition to any
other remedies it may have Tenant's breach of this lcase, terminate Ihis Lease by writlen notice to Tenant given within
60 days alter Landlord's ceirt of the audit report. /lny ;rilorm<ltion obtained from such statements, audits or inspections shall
be treated by Landlo as confidential and shall not be disclosed excepllo carry out the purposes of this Lease, but Landlord
may divulge the uents of any such statements in connection with any financing arrangements involving, or assignment of
Landlord's i rest in, the Premises, Shopping Center, or this Lease, or in connection with any administrative or judicial

proceedi s in which Landlord is involved and in which such rntormation is in issue.

ilure by Tenant to maintain and keep lull and accurate books of account, records and other pertinent data as required

ndeMhtlll-be-c!eeuled 8 deftlllil ~lIIclDledell 01 li\1S1:ffilS0LJTTt1trr/1T11CIC 26 lie/em.

11. POSSESSION AND USE.
11.1 Perm/lied Uses and Prohibited Conduct. Possession ol the Premises shall be delivered to Tenant free and clear of
all tenants and occupants and the rig his of either. andlree of liens and encumbrances other than those specified In Article 15
hereof. Tenant shall use the Premises solely lor the purposes set forth in Tenant's Use Clause and shall operate its business
only under the Irade name specified as Tenanl'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 consenl ol Landlord, sell merchandise
Irorn vending machines or allow any coin operated vending or g<lming machines on the Premises. Tenant shall not use or
pe-rmit any person to use the Premises for conducting a second·hand slore, <luction, distress or lire sale or bankruptcy or going-
out-ol-business sale, or for any use or purpose in violalion ollhe laws, ordin<lnces, regUlations and requirements of lhe United
Slates or Ihe Stale, Counly and City where the Shopping Cenler is localed, or <lny other lawlul aulhority. Tenanl shall, during
the Term, keep the Premises in a clean and wholesome condilion, free 01 any objectionable noises, odors or nuisances, and
shall comply with all heallh and police regulations. /III Irash and rubbisll of Tenanl shall be deposited only in receptacles
provided by Landlord and no olher trash receplacles shall be permitled 10 remain outside the Premises or Building. Landlord
shall cause such receptacles to be emplied and trash removed al Tenant's expense. Tenant shall nol cause or permit waste

to occur in the Premises and shall nol overload any Iloor or abuse the plumbing in the Premises.

Tenanl may not display or sell merchandise or allow carls, rortable signs, devices or any other objects to be stored or to remain
outside the defined exterior walls, roof or. permanent doorways 01 the Premises, or in Building hallways. No aerials or antennae
shall be erecled on Ihe roof or exterior walls at the Premises or Building without first obtaining, in each instance, the written
consent of Landlord. Any aerial or antenna so installed withoul Landlord's written consent may be removed without notice al
any time, at Tenant's expense. Tenant shall nol solicit or distribute mulerials in any manner in any of the CommoiT Areas

(including aulomobile parking facitities and any enclosed mall 01 lhe Shopping Center).

11.2 Insurance Coverage Use Reslrlctions. Tenanl shall not carry any slock or goods or do anything in or aboul the Premises
which lends 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 Cenler. Tenant agrees to pay to Landlord promptly upon demand the amount
of any increases in Landlord's insurance premiums caused by Tenanl's violalion of these restrictions, whether or not Landlord
has consented to such act(s) by Tenan!. If Tenant inslalls any eleclrical equipmenl in the Premises which overloads the
electrical lines of the Premises, Tenanl shall, al ils expense, m'<lke any c.hanges and install any fire extinguishing equipment
required by Landlord's insurance underwriters or applicable fire, safely and building codes and regulations. Nothing herein

contained conslHutes Landlord's consonlto such overloading.

11.3 Deliveries. Tenant shall use its best ellorls 10 complele all deliveries, loading, unloading and services to the Premises
before 10:00 a.m. each day. Tenant shall allemplto prevenl any delivery trucks or other vehicles servicing the Premises from
parking or standing in fronl of, or althe rear 01, Iho Premises Irom 10:00 a.m. to 9:00 p.m. of each day. Landlord reserves the
right to further regulate the activities of Tenant in regard to deliveries 10 and servicing of the Premises, and Tenant agrees to

abide by such further non-discriminatory regulations 01 Landlord.

12. UTILITIES SERVICES.
12.1 Uli/ilies Inslilllaliol1. Landlord agrees Illal to the extenl provided lor. in Exhibil "C" hereof, it will inHially make available
to Tenant (i) facilities for the removal of sewilge and the delivery 10 and distribution within the Premises of waler, electricHy,
telephone service and natural gas (which shall be used by Tenant for cooking and d!lrnonstration of gas operated sales ilems
only) Ilhese facililies are collectively referred 10 in Ihis /lrlicle 12 as "ulilities"l, and (ii) a heating, ventilalion and air condilioning i



sy~:em (the '''HVAC system"). Unless '_JIOrd agrees otherwise, Tnnant shall use .Ihose ulililies and any HVAC system
provided for under Exhibit "C" to serve Ihe Premises. If required under Exhibit "C" a separate meIer shall measure the

consumption of utilities and/or the HVAC system.
II nol required to be furnished by Landlord under Exhibit "Coo. Tenanl shall be responsible for obtaining any utilities and/or
HVAC system required for Tenanl's business operiJlions in the Promises.

12.2 Utilities and HVAC System Charges. Tenanl shall pay for all ulililies used by Tenant on the Premises from and after
substantial completion 01Landlord's Work in the Premises. If Tenilnl's utilities and/or I-NAC syslem are separately melered,
Tenant shall pay direclly to the appropriate utility company the cost 01all such ulililies used on the Premises. II any of Tenant's
utilities and/or HVAC system are lurnished by Landlord without separate melering, then during the Term Tenant shall pay as
additional rent, monthly in advance, a utilities charqo 10reimburse Landlord for any such utilities lurnished 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 Iypical store layout comparable to Tenant's
proposed use of Ihe Premises, or (b) a psrcentaqe 01such total ulility costs equal to a fraction, the numerator of which is the
Floor Area of the Premises, and lhe denominator 01which is the Floor Area 01Shopping Center actually being furnished with
utility service by Landlord at the time of billing. II Tenant's Premises is nol separately melered, such utilities and/or HVAC
charges may be billed with Tenant's share of Common Area Cosls under Sec lion 25.3. The ulilities charge to Tenant hereunder
for utilities furnished by Landlord shall be based on ulility rates which do not exceed Ihose charged by the local public utility
company lor services it would otherwise furnish direclly to Tenant. II the Premises are not initially separately melered, Landlord
shall have the right, at its expense, to install separate meters for the Premises at any time during the Term.

12.3 Failure to Pay. II Tenanllails 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 permitted
by law) cut 011and discontinue, upon 5 days' advance notice to Tenant and opportunity to cure, any such utilities furnished
to the Premises by Landlord unlit all such amounts are piJid in lull.
12.4 No Landlord LIability. Landlord shall notus liable in damages or otherwise lor any failure or interruption of (i) any utility
service being furnished to the Premises, or (ii) operation 01 the HVAC system, if any. No such lailure or interruption shall entitle
Tenanlto terminate this Lease or stop rnakinq any Rent or other payments due hereunder.

13. INDEMNITY BY TENANT.
Tenant shall indemnify and hold Landlord harmless from any and all cosls, claims or liability of any kind arising out of:
(a) Tenant's use and occupancy of Ihe 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 perlormance of any of Tenant's
obligations under this Lease; (d) any misrepresenlalion 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. Tenanl shall, at Tenant's expense, and by counsel
satisfactory to Landlord, delend Landlord in any action or proceeding arising lrorn any such claim or liability 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 pari of the consideration lor Landlord's execulion of this Lease, Tenanl hereby assumes all risk of
damage to properly or injury to persons in, on or aboutlhe 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 negligence or willlul misconduct.

14. INSURANCE - WAIVER OF SUBROGATION.

14 ..1 Tenant's Insurance Obligations. Tenant shall, Irom and after the earlior of (a) substantial completion of Landlord's Work
in the Premises, or (b) commencement of any 01Tenant's Work in the Premises, and for the reminder of the Lease Term
maintain, al its expense, the following Iypes 01 insurance coverage, in the amounts specified and in the forms hereinaller

provided lor:
(i) LIABILITY INSURANCE. Commercial generalliabilily insurance (somelimes known as comprehensive general liability
insurance) insuring Tenant against liability for bodily injury, properly damage (including loss oluse of property) and personal
injury arising out of the operation, use or occupancy ol the Premises. Such policy shall be an occurrence lorm and shall include
Owner's and Contractor's Protective Liabilily wilh respeclto construction 01improvements 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(1)shall (1) be primary and non-
contributing; (2) contain cross-liability endorsements; and (3) insure Landlord aqainst Tenant's performance under
Article 13(a), (b) and (e) if the mailers giving rise to the indemnity under Article 13 result from the negligence of Tanan]. The
amount and coverage of such insurance shall not limit Tenanl 's liability nor relieve Tenanl of any other obligation under this

Lease.
(ii) PLATE GLASS. Insurance covering the full replacement cost 01all plate glass on Ihe Premises. Tenant shall have the option

to self-insure this risk.
(iii) TENANT IMPROVEMENTS. Insurance covering all ol the items specified as "Tenant's Work" in Exhibil "C", Tenant's
leasehold improvements, alteralions, additions or improvements permilled under Article 16, and lrade fixtures, merchandise
and personal properly 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 timo during Ihe Term, and shall provide protection against any peril included
within the classification 01fire, extended cover aqe, sprinkler leakaqe, 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 01Article 23 hereof.

(iv) GENERAL INSURANCE PROVISIONS.
(a) Any insurance requireclto be maintained by Tenant hereunder shall include a provision which requires the insurance
carrier to give Landlord not less than thirty (30) clays' wrillen notice prior 10 any cancellation or modification of such

coverage.
(b) A certificate olille insurer or Ihe insurer's legal represenlative evidencing Ihe existence and amounl of each insurance
policy required of Tenant hereunder shall be delivered 10 LiJndlord belore Ihe dale Tenant is firsl given the righl of
possession of the Premises, and therealier at least 30 days prior to Ihe expiration of any such policy. Landlord may, at
any lime and lrom time \0 lime, inspes;1and/or copy any insurance policies required to be maintained by Tenant hereunder.
No such policy shall be cancellable excepl after 30 days' written no lice to Landlord. II Tenant fails to deliver any such
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.:evide.ilce of insurance to LilnclloAJquircdunder this Lease within the pres_ed time period or H any such policy is
cancelled or modified during the l!IIf'"e Term without Landlord's consent, Land" may obtain such insurance coverage,
in which case Tenanl shall reimburse Landlord lor the cost 01such insurance within fiIleen (15) days afterreceipt 01a

statement therefor.
(c) Atl insurance sl iall be maintained with companies holding a "General Policy Rating" of A-XII or better, as sel forth
in the most current issue of "Best's Key Raling Guide." Landlord and Tenant acknowledge the insurance markets are
rapidly changing and that insurance in the form and amounts described in Ihis 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 benefit of Landlord. If
at any time during the Lease Term, Tenant is unable to maintain the insurance required under the Lease, Tenant shall
nevertheless mainlain insurance coverage which is customary and commercially reasonable in the insurance induslry
for Tenant's type 01business, as lhat coverage may change Irom time to time. Landlord makes no representation as 10
the adequacy of such insurance to protect Landlord's or Tenant's interests. Therefore, Tenant shall be responsible for
oblaining 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 wilh its ownership and operation of the Shopping
Center, at all times Irom and after commencement of Landlord's Work in lhe Premises, main lain in effect policies of insurance
providing prolection againsllhe lollowing liabilities and/or risks: (a) commercial generalliabilily 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 Canter in an amount not less than Iheir lull replacemenl cost (exclusive of the cost of excavations,
roundatlons and footings) from time to time during the Term. The types and coverages 01insurance maintained by Landlord
hereunder shall be subject to such Iurther requirements as may be imposed by Landlord's lender. Landlord shall also have
the right to maintain such addilional types and coverages 01insurance (including business interruption insurance) as are
customary. prudent or reasonable lor shopping centers similar to the Shopping Cenler. Landlord's obligation to carry Ihe
insurance provided for herein may be satis lied by blanket policies il the coverage required hereunder is satisfied.

14.3 Waiver 01 Subrogation. Landlord and Tenant (for themselves and their insurers) each hereby waive all rights of recovery
against the other and againslthe oflicers. employees. agents and representatives 01I'heother, against any ollhe parties to
the REA referred to in Article 15 hereof (the "Parties") and againsl other tenants ollhe Shopping Cenler (provided such Parties
and other tenants have waived such rights against Landlord and Tenanl). on accounl of any loss by or damage to the waiving
party or its property or the property of other s under its conlrol (including as to Tenant the Prernlses and its contents, and as
to Landlord Ihe other portions of the Shopping Center). arising from any risk generally covered by lire and extended coverage
insurance. The foregoing waivers 01subrogation shall be required hereunder only II (a) Ihen available in the Slate 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 Center and Tenant's leasehold estale in Ihe Premises is subject 10the liens or restrictions
of (a) any mailers or documenls of record (Ihe "Mailers 01 Record"), including the effect of any covenants, conditions,
restrictions, easemenls, mortgages or deeds 01trust. ground leases, righls of way or any construction, operation and reciprocal
easement agreement (the "REA"); and (b) Ihe ellect of any zoning iaws of the CiIY, Counly and State where the Shopping
Cenler is iocated. Tenanl agrees that (i) Tenant and all persons in possession of Tenant's leasehold estate or holding under
Tenant will conform 10and will not violale Ihe lerms 01any REA or any other Mailers 01Record, and (ii) Ihis Lease is subordinate
to the REA, II any, and any amendments or modilicalions thereto. " the RI;A. il any, is not 01record as of the date of this Lease,
then Ihis Lease shall automalically become subordinate to the REA upon recorda lion 01the REA. Tenant agrees to execute
and return 10Landlord within 10days aller wrillen demand there lor by Landlord. an agreemenl in recordable lorm satisfactory
to Landlord subordinaling this Lease to the REA. Any REA shall not prevent Tenanl from using the Premises for the purposes
sel forth in Tenant's Use Clause. .

16. TENANT'S RIGHT TO MAKE ALTERATIONS.

16.1 Permitted Improvements. Subject to the terms ot this Article 16. Tenant may from lime 10time after completion 01
Tenant's Work and at its own expense, make alterations, additions, improvemenls and changes (individually and collectively
referred to in Ihis Article 16 as "improvement(s)" in and to the interior of the Premises alter firsl giving notice to Landlord of
the improvement work proposed to be done and providing Landlord with all plans for such proposed improvement work. Tenanl
may not make any improvemenl which reduces the value of the Premises or is 01a slruclural nature. No single improvemenl
costing more than $500.00 may be made withOlJI first obtaining the wrillen approval of Landlord. In addition, no improvement
shall be made 10any storelront. mechanical system, or exterior wall or to the roof of the Premises, nor shall Tenanl erect
any mezzanine or increase the size of an exisling mezzanine, unless and un Iii the wrillen consent and approval of Landlord is

first obtained.
No penelration into or through the roof or 1I00rof Ihe Premises may be made wilhout Landlord's prior wrillen approval of the
reason lor such penetration and the melhod by which it is to be done. II Landlord approves any such penelration, Landlord
shall have the absotute right 10selecl and supervise Ihe contractor performing such penetration. Tenant shall be liable for any
damage caused by any such penetration, whelher 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 lor improvements and for reasonable costs incurred by Landlord in supervising any improvement work required

to be approved by Landiord hereunder.
16.2 Construction Requirements. All improvemenls to be made to Ihe Premises which require Ihe approval of Landlord shall
be performed under the s'upervision of a cornpetent architect or compelent licensed slructural engineer and shall be made
in accordance with plans and specifications first approved in writing by Landlord belore the commencement of work ..AII
improvements shall be conslructed in a good and workrniJnlike Illannor in accordance wilh all applicable laws (including any
laws relating to the use 01hazardous materials, such as asbestos conlaining malerials) and diligently completed. Before
commencement of any conslruction, Tenanl shall deliver a copy of the building permit to Landlord and shall provide Landlord
with a list of all contractors or subconlraclors being used. Upon completion of such improvemenls, Tenant shall file a Notice
of Completion for record in the office of the County Recorder where Ihe Shopping Cenler is located, as required or permilted
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by: law. Tenant shall provide Landlord.' "as buill" plans, copies 01all conslr ucti_onlracls, and proof of payment for all
labor and materials in connection witl~ improvements made 10the Premises. UJ_expiralion or earlier termination of this
Lease, such improvements shall become a pari olthe Premises and shall not be removed by Tenant. In conslructing such
improvements, Tenant shall have the work performed in such a manner as not to obstruct access to Ihe premises of any other

tenant in the Shopping Center.
16.3 Insurance Requirements. II Tenant makes any permilled improvements to the Premises under the provisions ol thls
Article 16, Tenant shall carry insurance covering any such improvements salisfying Ihe requirements of Section 14.1(iii). II 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 shall Landlord be required 10reinstall any such improvements made by Tenant under any

provision of Article 23 lor reconstruction ol the Premises.

17. MECHANICS'L1ENS.
17.1 Tenant's Covenants. Tenant shall pay all costs for work done by or lor Tenant in the Premises (other than Landlord's Work),
and Tenant shall keep the Premises, Building and Shoppinq Center free 01all 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 ail liability, loss,
damage, costs, attorneys' fees and all other expenses on account 01claims of lien of laborers or materialmen or others for work
performed or materials or supplies furnished to or lor Tenanl or persons claiming under Tenant. In addition, Tenant shall keep
Tenant's leasehold interesl and any of those imrHovements to the Premises which are or become property 01Landlord pursuant
to this Lease free 01all attachment or judgmenlliens. Prior to commencing any work in or to the Premises (including the supply
of any labor, services or materials for the construction of improvemenls in the Premises under Article 16 or Exhibit "C"),
Landlord may require Tenant to provide demolilion and/or lien and complelion bonds in form and amount satisfactory to

Landlord.
17.2 Tenant's Contest ot Lien. II Tenanl desires 10contest any claim of lien arising from work done by or for Tenant in the
Premises, Tenant shall lirst furnish Landlord adequate security in the amounl of the claim, plus estimated costs and interest,
or a bond of a responsible corporate surely in such amount, condilioned 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.
17.3 Landlord's Right to Cure. If Tenant is in oetau!t in paying any charqe for which a lien claim and suilto 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, logether wi 11.1 reasonable attorneys' fees incurred in connection
with such payment shall be immediately due and owing Irorn Tenant 10Landlord. Tenanl shall pay the amounts so owed to
Landlord with Interest at the maximum lawful rate from Ihe date of Landlord's payment.

17.4 Notice ot Lien. If any claim of lien is filed against the Premises or any action alfecting the title to the Premises or the
property therein is commenced, the party receiving notice of such lien or aclion shall Immediately give the other party written

notice thereof.
17.5 Notice o! Non-Responsibillry. Landlord or its representatives shall have Ihe right to enter and inspect the Premises at
all reasonable times and shall have the righllo 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 alfix 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 ilem(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 ilom. Tenanl shaJlnot affix ariy sign 10the roo I ol the Premises.

Tenant shall not utilize any advertising medium which can be sean or heard outside the Premises, including without limitation,
flashing lights, searchlights, loudspeakers, phonoqr aphs, 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 olthe Shopping Center, nor
shall Tenant distribute any handbills or other advertising devices in the Shopping Center.

Prior to initially opening lor business in Ihe 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 Replacemenf. 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 10the Promises by Tenant and shall remain the property 01Tenant II Tenant is not then in default under the terms
of this Lease, Tenant shall have the right to remove its Personal Properly from the Premises, including withoutlimilation,
counters, shelving, showcases, mirrors and other movable Personal Property, but prior to the expiration olthe 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 resulling lrorn rarnoval:ol its Personal Property, and on the
expiration or earlier terminalion ol the Term shall leave tho Premises in a neal and clean condition, free of debris.

19.2 Fixtures. All improvements to the Premises made by or for Tenanl, oxcluding Tenant's Personal Property, bul including
mechanical systems, light fixtures, 1I00r coverings and partitions and all other items comprising Tenant's Work pursuant to
Exhibit "C" (colleclively referred to as "Fixtures"), shall become tho property of Landlord upon expiration or earlier termination

of this Lease.
19.3 Personal Properly Taxes. Tenant shall pay before delinquency all taxes (including saies and use taxes), assessments,
license fees and public charges levied, assessed or imposed upon its business operations, merchandise, trade lixtures and/or
Personal Property. If any such items of property are assessed with any Larger Parcel as defined In Section 9.3. Tenant shall
pay Landlord the laxes allribulable to Tenant's personal properly within 15 daysaller Tenant's receipt 01a wrillen statement
from Landlord setting forth such personal property taxes. Landlord shall reasonably determine the basis of prorating any such
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assessments and such detennina\;(~'clll 0:] binding on l.undlot d und Tnnanl. _taxes. ass~sslllcllts, le.es or charges
referred to and billed to Tenant under .):If"~JI"ph shall be considered 10be laxes.r Ihe provisrons 01Section 9.3 hereof.

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

20.1 One Year Prohibition Against Transfer. Landlord and Tenant acknowledge that the Shopping Center is an
interdependent enlerprise and Ihat each party's realization of the bene fils 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 Shoppinq Cenler, will be enhanced by Tenanl's use 01its best efforts,
lor a reasonable period 01lime, 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 lor a period of
one year lrom the date Tenant initially operis to the public for business in Ihe Premises (the "Occupancy Period"), Tenant shall
not, and shall not have lhe power to, transfer or assign this Lease, sublet Ihe Premises, enler inlo license or concession
agreemenls, or change ownership (such transaclions are hereinafter individually and colleclively referred to as a "Transfer"),
withoul first procuring the wrillen consent 01Landlord, which may be given or withheld in Landlord's sole discretion. After the
expiration of the Occupancy Period, Landlord's consenllo any Transfer shall not be unreasonably withheld, subject to the

terms, covenants and conditions contained below.

20.2 Restrictions on Transfer. If afler expiration of the Occupancy Period Tenant desires 10effect a Transfer to anyone (a
"Transferee") other than a successor, subsidiary. alfiliated or controlling corporation of Tenant (an "Affiliate"), Tenant shall
give written notice ("Transfer Notice") to Landlord atleasl60 days before the elfective dale or any such proposed Transfer.
The Transfer Notice shall slate (a) whether Tenant proposes to assign the Lease, sublet the Premises, enter into a license
or concession agreement or change ownership, (b) Ihe proposed effeclive date of the Transfer, (c) lhe identity of the proposed
Transferee, (d).all other material terms of the proposed Transfer, find (e) in detall the type of business operation the proposed
Transferee 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 offers, drafl agreements,lellers of commitment or intent and
other documents pertaining 10the proposed Transfer. In addition, Ihe Transfer Notice shall be accompanied by the proposed
Transferee's income statements and balance sheels covering Ihe 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 10such proposed Transfer (which consent shall not be unreasonably withheld under the business judgment standards
sel forth in Section 20.3 below) by mailing wrillen notice to Tenant 01 its decision ("Decision Notice"). If Landlord consents
to Ihe proposed Transfer Tenant may thereafter promptly effecl a Transfer in accordance with the terms of Tenant's Transfer

Notice.
If Landlord consents to the proposed Transler and Tenanl does not consummate the proposed Transfer within 30 days alter
receipt of Decision Notice, Ihe provisions of Ihe first par aqraph of Ihis Section 20.2 shall again apply.

20.3 Grounds for Withholding Consen!. Landlord may withhold conserilto a proposed Transfer if, in Landlord's reasonable
business judgment, any of Ihe following is the case: (i) the proposed Transfer may resull in deterioration in the' quality 01
merchandising operation conducted in the Premises. as compared to Ihe merchandising operation conducted by Tenant prior
to the date of Transfer Notice; (ii) Ihe proposed Transferee lacks a good business reputation or sufficient relevant business
experience; (iii) the financial worth of the proposed Transferee as of Ihe dale of Transfer Notice is less than the combined
financial worth of Tenanl and Tenant's guarantor (if any) as of either the date olthis Lease or the date 01Transler Notice; (iv)
the proposed Transferee's proposed use of Ihe Premises conflicts with Tenant's Use Clause or is otherwise incompatible with
the tenant mix of the Shopping Center; (v) the annual percenlage renl landlord reasonably anticipates receiving from the
proposed Transferee is significantly less than the annual percentage rent Landlord could reasonably anticipate receiving from
Tenanl; or (vi) lhe 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 relaling to Ihe Shopping Center. Any altempted or purported
Transfer without Landlord's wrilten consent shall be void and of no force or effecl.

20.4 No Release from LIability. No Transfer, whclher with or wilholll Lundlord's consent, shull relieve Tenant or any guarantor
of Tenant's obligations under lhis L·ease. frorn ils covenants and obligulions hereunder during the Term. Tenant shall, promptly
upon demand, reimburse Landlord for Landloid's reasonable attorneys' fees incurred in conjunction with Ihe processing and
documentation of any requested Transfer.

20.5 Transferee's Obtigations. Each Trunsfer 10which Landlord has consenled shall be evidenced by a written Instrument
in form satisfaclory \0 Landlord, and execuled by Tenant and Ihe Transferee. Each such Transferee shall agree in writing for
the benefit of Landlord 10 assume. be bound by, and perlorm Ihe lerms, covenanls and conditions of this Lease to be
performed, kept or satisfied byTenant, including the obligalion \0 pay to Landlord all amounts coming due under this Lease.
One fully executed copy of such written instrumenl shall be delivered 10Landlord. Failure 10obtain in writing Landlord's prior
consent or otherwise comply wilh the provisions of this Article 20 shall prevent uny Transfer from becoming effective.

20.6 Division of Profit Be/ween Landlord and Tenan!. Any SUI1lS or olher economic consideration received by Tenant as
a result of a Transfer, however denominated, which exceed, in the aggregate, (i) the total sums which Tenant is obligated to
pay Landlord under Ihis Lease (prorated 10rellect obligalions allocable to any portion of the Premises subleased), plus (ii) the
unamorlized value of leasehold improvements 10 Ihe Premises paid for by Tenanl prior 10 the date 01 Transfer Nolice,
depreciated on a straight-line basis over .Ihe Term, plus (iii) anyreal eslale brokerage commissions or fees payable by Tenant
in connection with such Transfer, plus (iv) cosls of renovalion or construction of improvcments to the Premises for the benefit
of the Transferee required 10be paid for by Tenant as a part of thc Transfer, shall be divided equally between Landlord and
Tenanl. Landlord's share of such profit shall be paid to Landlord prornrtly following its,receipt, as additional rent under this
Lease. Such payments shall not affecl or reduce any olher obligations 01Tenant hereunder. Landlord shall have the right 10
audit Tenant's books and records during normal business hours at either the Premises or Tenanl's principal place of business
upon 40 hours' advance wrilten nolice lor Ihe purpose of verifying Tenanl's compliance wilh its obligations hereunder.

20.7 Fur/her Res/rlctlons. Tenant shall not, withoullhe prior wrillen consent of Landlord (which consent may be granted or
withheld in Landlord's sole discretion), 11101lageor hypolhecale this Lease or any interest herein. Tenant shall not permit the
Premises to be used by any party other than Tenanl or a perl11illed Transferee. Any of the foregoing acts without such consent
shall be void and shall, althe option 01Landlord, terminate this Lease, For purposes or this Arlicle 20, if Tenant is a partnership,
any withdrawal(s) or change(s) of parlners cumulalively owning a 50% or more interest in the parlnership, or if Tenant is a
corporation, any transler(s) cumulaling 50% or more 01ils stocll, shall conslitute a voluntary Transfer and shall be subject to
the provisions hereol. This Lease shall not, nor shall any interest of Tenant herein, be assignable by operation of law without

the written COllsent of Landlord.

rorm Ho. 5203 nov 5/92 (9)



21, TENANT'S CONDUCT OF BUSINESS.

2;.1 Ten~nr's Operating covenants .• aul agrees that lrorn and aller its initial 0.1g lor business it shall, subject to the
provisions of Section 23.5 hereof, operate and conduct its business in the Premises dtffln~ll-6hewi~nlet-Bt:!~~~
(as hereinafler delined) and in accordance with the provisions ol thls Lease. Tenant shall at all limes He€fHltltl-meiAleill ill IM~
P, el I 1i3eJ 01 I odeqtlo~toel( of nlerehtlndbe-tlnd-trtlde-fixltt~~(\lbf]lhe-tl:ltleHlf\~rdil\ar) demo-nd~ ond requil el ilei It3
otib-ct13tomei 3 ond "holl keep the Premises in a neat, clean and orderly condition. .

Z I.Z /fo UI 5 a/1(1Day 5 0 rOf71?T'rliorr.'furrantTecognires-t hat 'iHs-irrf he-inte re~t~f·both-'fentlnt-and-t::tloolord-h"r-ret:rnl~,-th~
minimum hours 01 business lor alltenanls olthe Shopping Cenler and Tenanl agrees lhat commencing with its initial 0 Ing
for business in the Premises and lor the remainder ot the Term it shall be continuousl~iopen for business during ours on
all days thai the Shopping Center is open for business 10 the public, as delermined by Landlord in its sole . crelion (the
"Shopping Center Business Hours"). Tenantlurlhor agrees to continuously illuminate its window dis pia xterior signs and
exterior advertising displays during Shopping Cenler Business Hours. Notwithslanding anything I e contrary contained
herein, Tenant shall not be required to remain open on Sundays or national holidays.

21.3 Radius Provision. If, during the Iirst5 years alter Tenanl initially opens lor busines . the Premises, Tenant directly or
indirectly operates or owns within Tenant's Radius any Iype of business (other than usiness already operated or owned by
Tenant on the date of this Lease) similar to its business in the Promises (a "Sim~ uslnnss"]. Landlord may, allis option and
lor so long as Tenant is operaling such Similar Business(es), include the IJPt-Sales(as "Net Sales" is defined In Section 10.1)
of each such Similar Business with the Net Sales made from the Pre ises lor the purpose of computing the percentage rent
due lrorn Tenant under this Lease. Tenant shall provide Landlor h a statement 01Tenant's Net Sales in accordance with
Ihe ~rovisions of Sections 10.1and 10.2 her eol for each SillJ.i16 Busii1ess operaled by Tenanl within Tenant's. R~dius. If. after
expiration of this 5 year period Tenanl continues to op~fe an existmq Similar BUSiness or opens another Similar BUSiness
within Tenant's Radius, then the Minimum Annual enl payable under Article 9 hereol shall be adjusted promptly following
expiration of such 5 year period in the case a 1e:.:isting Similar Business(es), and from time 10time upon Ihe opening of
another Similar Business, in the lollowing nner: From the slalements of Net Sales submilted by Tenant under Article 10 and
this Section 21.3, Landlord shall co fl Ile a sum which represents the highest annual percentage rental paid or payable by
Tenanl under Sections 9,4 and hereol during any consecutive 12 month period of the immediately preceding 60 month
period, and this sum, if ar , hall be added 10 the amount Irom time to time specified in Seclions 3.h., 9.1, 9.2 and this
Section 21.3 as the the inirnum Annual Renl. This resulling sum shall be the new Minimum Annual Renl payable beginning
with Ihe expiratio~ he first 5 years of the Term or the dalo of opening lor business of such other Similar Buslness(es) within
Tenant's Hadi <whichever is applicable, and shall be subject to Iurthor adjustmenlthereafter in accordance with Section 9.2
hereof. never a Similar Business opens lor business within Tenant's Radius, Tenant shall give Landlord written notice of
the alion and opening date 01 such Similar Ollsiness. Landlord shall give Tenant written notice of the new Minimum Annual
MfIO~'M7I=bte by Teiiaiil'hereunder-wheneverndjtJ3Ied M I lei eiii piO' idetf.

22. REPAIR AND MAINTENANCE OF THE rrlEMISES.

22.1 Tenant's Obligations. Tenant shall, al its expense and at all times Irom and alter substantial completion of tha Premises,
repair, replace and mainlain in good and tenantable condition, the Premises and every part thereof (except portions of the
Premises 10be maintained by Landlord under Section 22.2), incillding without limitation, lhe utility meters, pipes and conduits
serving the interior of the Premises, alllixiures, lhe 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, terrazzo
or olher special flooring, all other equipmenl installed in the Premises, and all such items of repair, mainlenance, alteration
and improvement or reconstruction 10lhe Premises as may al any lime or Iromtime to lime be required by any governmental
agency having jurisdiction thereof. All exterior and inlerior glass in Ihe Premises shall be maintained by Tenanl and any glass
broken shall be promptiy replaced by Tenant at its expense with glass of the same kind, size and quality.

Landlord shall, al Tenant's expense, conlract wilh a qualified service company lor the monthly maintenance 01the HVAC system
serving the Premises. Landlord may bill Tenanl lor Ihe cosl of such I-IVACmaintenance contract as part of Common Area Costs

under Arlicle 25 hereof.
Upon surrender of the Premises, Tenant shall deliver Ihe Premises to L<lndlord in good order, condition and repair, but Tenant
shall not be responsible for ordinary wear <lnd lear to the Premises. dam<lge due to insured casually losses covered by Article 23
or lor any items 01repair which are Landlord's obligalion under Section 22.2.

22.2 Landlord's Obligations. Subjecllo Teniinl's obligations under Secrion 22.1 and Landlord's further obligalions,lf any,
under Section 25.2, Landlord shall, atlhe expense 01 Tenanl and all olher lenanls or the Shopping Center, repair and maintain
in good and tenantable condition the roof, exlerior walls. slructural parts 01tile Premises and Building (including the structural
f1()or)and HVAC system serving lhe Premises. Landtord sh<lll bill Tenant for Tenanl's Proportionate Share ollhe cost of such
repairs and maintenance as a pari 01Common Area Costs under Arlicle 25 hereof.

Not"Vithstanding anything to the contrary conlained herein, (1) Tenant sl1all be responsible lor the cost 01repairs to the I-NAC
system serving the Premises (which Landlord may bill to Tonanl as a part of Common Area Costs under Article 25 hereof), and
(2) Tenant shall be responsible at ils expense for making any repairs necessitated by reason 01the negligence of Tenant, or
by reason ollhe lailure 01Tenant 10perlorm or observe any 01 its obligations under this Lease or by reason of alterations,
additions, or improvements to the Premises made by Tenant. I-Jotwithstanding Ihe loregoing, Landlord shall have the right (but
shall not be required to) make such repairs so necessitated by Tenant. II Landlord elects to make such repairs on Tenant's behall,
Tenant shall pay 10Landlord any such costs incurred by Landlord promptly lollowing receipt 01a bill therelor.

II is understood and agreed lhat Landlord is under no obligation to make any repairs, alleralions, replacemenls or improvements
to Ihe Premises or Ihe mechanical equipment exclusively serving the Premises al any lime except as expressly set forth in Ihis

Lease.
Notwithstanding anylhing to the conlrary contained in Ihis Lease, Landlord sl1all nor be liable to Tenant for failure 10make repairs
required of Landlord hereunder unless Tenant has previously nolified Landlord in writing 01 the need for such repairs and
Landlord has lailed to commence and complete those repairs within a reasonable period of time following receipl of Tenant's

nolice.
22.3 Tenant's Failure to Maintain Premises. II Tenantlails 10repair or maintain the Premises, or any part thereof, in a manner
reasonably satisfactory 10Landlord, Landlord shall have Ihe rig hi (in addition to all other rights and remedies provided herein
for breach 01this Lease). upon giving Tenant reasonable written notice 01ils eleclion to do so (and opportunily to cure), to make
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s~C'hrepalrs or perform such maintenae 011L>ehalluland 10' Il,e "ecolllli 01 1""",,1. III such "v""llhe cost ul ,;ue" wurl' sll<,11

be paid ro Landlord by Tenanl lJ'IlIl'I."owing receipt of a bililherefor. •

22.4 Landlord's Rigllt of Entry. Landlord or its authorized represenlalives may enter the Premises al all times during Shopping
Center Business Hours to inspect the Premises, make repairs to the P,emises authorized hereunder or perform any work therein
(i) needed to comply with any laws, ordinances, rules or regulations of any public authority or Ihe Insurance Services Office
or any similar body, (ii) that Landlord deems necessary to prevent waste or deterioration in or 10 the Premises if Tenant fails
to make repairs or perform required work promptly alter receipt of written demand from Landlord, or (iii) that Landlord deems
necessary in connection with the expansion, reduclion, remodeling. or renovation of any portion of the Shopping Center.
Nolhing herein implies any duty of Landlord to do any such work which, under any provision ollhis 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. If Landlord makes or performs any repairs provided for
in (i) or (ii) above, Tenanl shall pay the cost thereol 10 Landlord as additional rent promplly upon receipt of a bill therefor.

23. CASUALTY DAMAGE AND RECONSTRUCTION.

23.1 Insured Casualty. II the Premises are damaged by fire or other perils covered by Landlord's fire and extended coverage
insurance, then within 90 days after Ihe dale 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 Ihere is partial or total destruction of the Premises during the last3 years of the Term, Landlord
and Tenant shall each have the option to terminate this t.ense by wrillen notice to the other given within 30 days after such
destruction. For purposes of this option "partial destruction" shall mean destruction to the exlent of 33'13% or more of the full
replacement cost of the Premises as of Ihe dale of deslruclion.

23.2 Uninsured Casually. II Ihe Premises are damaged 10 any extenl by act of war, nuclear reaction. nuclear radiation or
radioactive contaminalion, or from any other casually not covered by Landlord's fire and extended coverage Insurance
(including flood or earthquake damage if not covered under insurance rnaintalned by Landlord), Landlord may wilhin 90 days
following the dale of such damage, either (a) commence repair. reconstruction or restoration of the Premises and diligently
complete it, in which evenl this Lease shall continue in full force and ellect. or (b) elect not to repair, reconstruct or restore the
Premises, in which event this Lease shall cease and terminate as of Ihe dale of destruction. In either such event Landlord shall
give Tenant written notice 01 its election hereunder within said 90 day period.

23.3 Reconstruction Responsibilities. flny reconstructlon of the Premises under this Article 23 shall conform to the provisions
of Exhibit "C" and shall cover all work set Iorth therein as "Landlord's Work" and "Tenant's Work". landlord shall reconstruct
the Premises only to the extent of Landlord's Work. Tenant, at lis expense, shall reconstruct all items set forth as Tenant's Work,
and shall replace its merchandise, trade fixtures. furnilure. furnishings and equipment. Tenant shall commence reconstruction
of Tenant's Work promptly upon delivery to it 01 possession of the Premises by Landlord with Landlord's Work substantially
completed and shall diligenlly complete Tenant's Work, replace its morchandis e, trade fixtures, furniture, furnishings and
equipment, and resume normal business operations in the Premises. -

23.4 Release from liability. Upon any terrnlnalion of this l.e ase under any of Ihe 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, all proceeds from Tenant's fire and extended coverage insurance under
Section 14.1 covering the items set forth as "Tenant's Work" in Exhibil "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.

s3.5 Abatement of Renl. In the event 01 reconstruction of the Premises under this Article 23. the Minimum Annual Rent
otherwise payable under this Lease shall be abated proportional ely with the degree to which Tenant's use of the Premises is
impaired. Such abatement shall commence on Ihe date 01 deslruction and continue during any period of reconstruction and
replacement provided for in Section 23.3. Tenant shall continue 10 operate ils business on the Premises during any such
abatement period to the exlent practical as a matter of prudent business management, and the obliqatlon of Tenant to pay
percentage rental and additional rent hereunder shall remain in full force and ellect. Tenant shall not be entitled to any
compensation or damages from Landlord for loss ollhe use or 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 thereto,

or the reconstruction or replacemenl thereof.
23.6 Waiver of Statutory Rights of Termination. Tenant hereby waives any statutory rights of termination which may arise by
reason of any partial or lolal destruction of the Premises, Building or Shopping Cenler which Landlord is obligated to restore
or may restore under any of the provisions olthis Lease.

24. EMINENT DOMAIN.
24.1 Takings Resulting in Termination. II Ihe entire Premises is appropriated or taken (a "taking") under the power of eminent
domain by any public or quasi-pUblic authority (an "aulhority"), 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 eminenl domain by any aUlhority, or if by reason
of any taking, regardless of the amountlaken. the remainder of the Premises is not one undivided parcel of property, either
Landlord or Tenant may terminate this Leilse as of Ihe date Tenant is required 10 vacate a portion of the Premises, upon giving
nOlice in writing of such election within 30 days aller receipt by Tenant from Landlord of wrillen notice that the Premises have
been so taken. Landlord shall promptly give Tenanl no lice in writing of any taking afle~ learning 01 it.

If more than 25% of the Floor Area of the Shopping Cenler or ollhe Common Areas islaken (whether or not the Premises are
so taken) under the power of eminenl domain by any aulhorily, Landlord shall have the righl to terminate this Lease as of the
date any such areas are to be initially vacaled by giving Tenanl wrillen notice of such election within 30 days of the dale of such

taking.
If this Lease is terminated as provided in Ihis Seclion 2~.1 Landlord and Tenant shall each be released from any further
obligations to the olher parlY under Ihis Lease. excepl for any obligatioi1s which have previously accrued.

24.2 Takings Not Resulting in Termination. If both Landlord and Tenanl elect not to exercise any right granted hereunder to I

terminate this Lease in connection wilh a taking. or Ihe Lease is not terminable in connection with a taking. Tenant shall continue
to occupy that portion of Ihe Premises which was not tallen, and (a) at Landlord's cost and expense and as soon as reasonably
possible. Landlord will restore Ihe Premises on Ihe land remaining to a complete unit of like quality and character as existed

FOlm tlo. 520J no ... 5/92
( 11)



prior 10 such laking; and (b) the Mini_l Annual F1enlalplU~ided lor in S8.etion 3.h. and Article 9 shall be reuucucr ~r~illl
equitable basis, taking into account th~ive value 01 the pori Ion ollhe Premises taAs compared to Ihe portion remaining,
Tenant hereby waives any statutory rights olterminalion which may arise by reason O~y partial taking ollhe Premises under

lhe power of eminent domain.
24.3 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 lor Ihe laking of all real property interests in the Premises. The Rent and other charges lor the
last month of Tenant's occupancy shall be proraled and Landlord shall refund 10 Tenanl any Rent or other charges paid in
advance. Notwithstanding the loregoing and provided Tenant's award does not reduce or allect Landlord's award, Tenant's
righlto receive a condemnation award for the laking of its merchandise, Personal Properly, goodwill, relocalion expenses and/or
inlerests in other than the real property taken shall not be alfected in any manner by the provisions of this Section 24.3.

24.4 Trans/er Under Threal ot Taking. For the purposes ol this Article 24"a voluntary sale or conveyance under threat of and
in lieu of condemnalion shall be deemed a laking under the power of eminent domain.

25. COMMON AREAS.
25.1 Use ot Common Areas. Tenant and its employees and invilees are, except as otherwise specifically provided in this Lease
or the Shopping Center rules and regulalions or as olherwise designated from time 10 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 compielion thereof lor lhe benefit and/or use of lhe customers and patrons 01 Tenant and of other
tenants, owners and occupanls of the Shopping Center. The original construction and installalion of the Common Areas shall

be al Landlord's expense.
25.2 Land/ord's Mainlenance Responsibl/ilIes; Common Area Costs. Landlord shall keep the Common Areas and Shoppin'g
Cenler neal, clean and orderly, properly lighted and landscaped, and shall repair any damage 10 Common Area and Shopping
Center facilities. Notwilhstanding the foregoing, all expenses tncurred uy Landlord in connection with the operation, repair,
cleaning and maintenance of Ihe Common Areas and Ihe Shopping Center ("Common Area Costs") shall be charged and

proraled in Ihe manner set lorth in Ihis Article 25.
Common Area Costs shall include witlloUllimilation. all sums expended in conneclion with Ihe Common Areas and Shopping
Center for: general mainlenance and repairs; resurfacing; painling; resttiping; cleaning; Irash removal; snow and ice removal;
sweeping and janitorial services; lighting, HVAC and other ulilily expenses; maintenance, repair, cleaning and replacement
of public toilets, music program equipmenl and loudspeakers,sidewalks, slairways, curbs, Shopping Center signs, sprinkler
syslems, planling and landscaping, floors, walls, ceilings, roofs, skylighlS. windows, direclional signs, markers and bumpers,
fire protection syslems and equipment (including fire sprinklers), security systems, Iighling systems and fixtures (including
replacemenl of tubes and bulbs). slorm drainage systems, plumbing, eleclrical, I-IVACand other utility systems which do not
exclusively serve the inlerlor of lenanls' promises, and all mechanical equipment (including automatic door openers, escalators
and elevators); personnel to implemenl the loregoing services, including, if Landlord deems necessary, the cost 01security
guards; all on-site costs and personnel expenses 01 Landlord incurred to manage the Shopping Center (which may be
contracted lor with third parties); all real (as generally defined in Section 9.3b of this Lease) and personal (as generally defined
in Section 19.3of lhis Lease) property taxes and assessments onlhe improvements and land comprising the Common Areas
and Shopping Center or any personally in use on the Common Areas or Shopping Center; any sums paid to third parties lor
the purpose of seeking reduClion of properly laxes; any governmenlal 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 equipmenl (il owned) and rental paid lor such machinery and equipmenl (if renled); and premiums for adequate
comprehensive general liability and property damage insurance covering Landlord's ownership and operation of Ihe Common
Areas and Shopping Center, fire and extended coverage insurance on the Common Areas and the Shopping Cenler (which
may include earthquake and flood damage endorsemenls) and vandalism and plate glass insurance covering the Common
Areas and Shopping Center. Common Area CosIs shall also include a charqe lor appropriale reserves lor 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 Ihe Common Areas and lor accounting, bookl<eeping and collection 01 Common Area Costs, in an amount equal
to 10% of Ihe lotal of all of Ihe foregoing Common Area Costs incurred in each calendar year. Landlord may have any or all
services and management performed in connoclion wilh Iho Common Aroas and Shopping Cenler provided by an independent

contractor(s). '
If Landlord acquires, conslrucl~ or makes available for Common Area purposes land or improvemenls not shown as part of
Ihe Shopping Cenler on Exhibit "A", Ihen Common Areas Costs shall also include all of the expenses ilemized above incurred

and paid in conneclion with such addilionalland or improvements

25.3 Me/hod o( Payment. Portions of lhe Shopping Cenler may be owned or leased by the occupants of Ihose buildings
designaled by Landlord as a "Major Siore" on Exhibit "A" (hereinaller relerred to as Ihe "Major Slore Occupants"). The
contributions of the Major Store Occupanls towards Ihe Common Area Costs shall be credited toward payment of tho entirety
of the Common Area Costs and the balance of the Common Area Cosls shall be prorated among the other tenants of the

Shopping Cenler in Ihe lollowing manner:
(i) From and aller Ihe date Renl has commenced, andlherealler during the Term, Tenant shall pay to Landlord, on Ihe first day
or Bach calendar month, an amount estimated by Landlord to be Tenanl's Proportionate Share of Common Area Cosls for Ihe
period covered by such eSlimate. This eslimated monthly charge may be adjusted by Landlord allhe end 01 any calendar month
on the basis of Landlord's experience and reasonably anlicipated Common Area Costs.

(Ii) Wilhin 60 days following the end 01 each calendar year (or as soon therealler as possible), Landlord shall furnish Tenant
wilh a statemenl showing the aclual lotal 01 Common Area Cosls lor the preceding year, the aClual amount of Tenant's
Proportionate Share of Common Area Cosls lor Ihal year and the payments made by Tenanllor that year under subparagraph (i)
above. If Tenant's Proportionate Share of Common Area Costs exceeds Ihe estimated payments made by Tenant under
subparagraph (i) above, Tenanl shall pay Landlord Ihe deficiency wilhin 10days aller recelpl 01 such statement. If Tenant's
eslimated payments exceed Tenanl's Proportionate Sharo 01 Cornmon'Area Cosls, Tenant may offset the excess against
payments thereafter coming due under subparagraph (i) above or receive a refund following Ihe expiration of the Term. There
shall be an appropriate adjuslment 01 Tenanl's Proportionate Share of Common Area Cosls as of the commencement of Rent
and expiralion of Ihe Term. Landlord's and Tenanl's obligations hereunder shall survive expiration of the Term.
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Tenant's laihne to pay any sums due herf!_er shall constituto a dufaull undtHtliis Loas.uivillf:ntlo a lailure 10 pay Minimum

Annual Renl when due.. .,
25.4 Control of Common Areas. Landlord shall have the right at all times to delermine Ihe nature and extent of the Common
Areas andto make changes from time 10time 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, Ihe direclion and flow of Iraffic, prohibited areas, landscaped

areas, utilities and alilacilities of the foregoing.

landlord shall have exclusive conlrol of tho Common Areas, and may. without limitation, lease space wilhin tho 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 ol the foregoing shall malerially 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, excepl for bona fide customers, patrons and service suppliers of Tenant and other tenants
and occupants 01 the Shopping Center who use Ihe Common Areas in accordance with the rules and regulations then
established by Landlord. The riqhts-ol Tenanl under this Article 25 shall at all limes be subject to the rights of Landlord, the other
tenants of Landlord and the other owners and occupants of the Shopping Cenler 10use the Common Areas in common with
Tenant. Tenanl shall nol create or permit any obstructions in the Common Areas and shall permit its customers, patrons and
service suppliers to use Ihe Common Areas only tor normal parking and ingress and egress to and from the Building occupied

by Tenant.
25.5 Rules and Regulations. Landlord shall have the righlto eslablish, and from time to time change, alter and amend, and
to enlorce against Tenant and the other users of the Common Areas, such reasonable rules and regulations (including the
exclusion of empfoyees' parking Irom Common Areas) as Landlord may deem necessary or advisable lor the proper and
efficient operation and maintenance of Ihe Common Areas and Shopping Genter. Tho rules and regulations may include,
without limitalion, Ihe 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 01 this Lease, Tenant·shall comply with Ihe Rules and Regulations allached to

this Lease as Exhibit" B ".
25.6 Employee Parking. Landlord shall al all times have the right to designate a particular parking area to be used by
employees 01 Tenant and other occupants ollhe Shoppinq Center and any such designation may be changed by Landlord from
time to lime. Tenant and its employees shall park their cars only in those portions of the Cornman Areas, if any, designated for
thai purpose by Landlord. Tenant shalilurnish Landlord from time 10lime with an accurate currenllisl of its and all its employees'
automobile license plate numbers wilhin 15 days after laking possession ol the Premises and thereafter wifhln 5 days after any
change in Ihe accuracy of the list. If Tenant or its employees lail to park their cars in designaled parking areas, Landlord may
charge Tenanl $25.00 per day per car lor each such violation and shall have lhe right 10have any such car towed away. All
amounts due under the provisions of this Seclion 25.6 shall be payable by Tenant within 10 days aller demand by Landlord.

26. DEFAULTS BY TENANT.

26.1 Events of Default. Each of the following shall constitule a material default and breach under this Lease:

(a) If Tenanl is at any time in defaull of its obligation to pay any Renl or other charges, and such defaull continues for more than

10 days after written notice of such default:

(b) If Tenant is in default in the prompt and full performance 01any other 01its obligalions under Ihis Lease and such defaull
continues more than 30 days alter wrillen notice specilying the particulars of such default;

(c) If Tenanl vacates or abandons Ihe Premises or otherwise lails 10occupy and operate the Premises in accordance with

Article 21;
(d) (i) If Tenant or any quarantor of this Lease makes a general assignment or general arrangemenl for the benefit of creditors;
or (ii) if a petilion for adjudication of bankruptcy.or for reorqanlz atlon or rearrangement is filed by or against Tenant or any
guaranlor and is not dismissed within thirty (30) days; or (iii) if a trustee or receiver is appointed 10 take possession 01
substantially all of Tenant's assets located at the Premises or of Tenant's interest in this Lease and possession is not rostored
10Tenant within thirty (30) days; or (Iv) if substantially all of Tenant's assets located at the Premises or of Tenant's inlerest 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 thai any of tho acts described in this subparagraph (d) is not a default under this
Lease, and a Irustee 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 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 Renl payable by Tenanl
hereunder; or . .

(e) If any guarantor olthe Lease revokes or otherwise terminates. or purports 10 revoke or otherwise terminate, any guaranty
01all or any portion of Tenant's obligations under the Lease. Unless otherwise expressly provided, no guaranty of lhe Lease

is revocable.
26.2 Remedies Upon Breach of Lease. On the occurrence 01any breach of this Loase by Tenant, Landlord may, al any time
lherealler, with or without nolice or demand and wilhoutlirniting Landlord in the exercise of any right or remedy which Landlord

may have:
(a) Terminate Tenant's right 10 possession of the Premises and reenler 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 ollhe Premises, in which case this Lease shall continue in effect whether or not Tenant
has abandoned tho Premises. In such event Landlord shall be entitled to enforce all Landlord's rig his and remedies under this
Lease, including Ihe right to recover the Rent as it bocomes due and Landlord shall have the righllo occupy or re-Iel the whole
or any part olthe Premises for the account of Tenant; or

(c) Pursue any other remedy now or hereafter available 10Landlord under the laws or judicial decisions of the stale in which

the Shopping Center is located.

If Landlord reenters Ihe Premises under the provisions 01subflaragraph (b) above, Landlord shall nol be deemed to have
terminated this Lease, or the liability of Tenant 10pay any Renl or olher charges lhat are due or therealler accruing, or Tenant's
liability lor damages under any of Ihe provisions hereof. In lhe event of any entry or taking possession ollhe Premises as
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atoresaid, Landlord sl1alll1a~e in adran to i.ts rig Ills under Section 2GA hereol. i&'ight, .but not the obligalion, 10 remove
from lhe Premises any personarpror~ loculcd therem and lo place II In sIO[(1ge. public warehouse at the expense and

risk 01 Tenant.

Notwithslandinq any other term or provision hereollo the contrary, this Lease shalilerminate on the occurrence of any act which
affirms Landlord's intention to terminate this Lease as provided in thls Section 26.2, including the filing 01 an unlawful detainer
action against Tenan!. On such termination. Landlord's damages lor delaull shall include all costs and fees, including
reasonable attorneys' lees, incurred by Landlord in conneclion with the liling, commencement, pursuing or defending of any
action in any bankruptcy court or other court with respecl to the Lease, the obtaining of relief from any slay in bankruptcy
. reslraining any action 10 evict Tenant, or the pursuing 01 any action will1 respeclto Landlord's righlto possession of the Property.
All such damages suffered (aparllrom 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 Tenanl or any successor to Tenant in any

bankruptcy or other proceeding.

Landlord's exercise 01 any rig hi or remedy shall not prevent it from exercising any other right or remedy.

II is understood and agreed that-this Lease is a lease of real property in a shopping center within Ihe meaning of 11 U.S.C,
Section 365(b)(3) 01 the Bankruptcy Code.

26.3 Landlord's Damages. If Landlord elects 10 lerminale this Lease and Tenant's righlto possession ol the Premises in
accordance with the provisions ollhis Lease. Landlord may recover lrom Tenanl 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 lime of such termination;

plus

(ii) The worth althe time of award of the amounl by which the unpaid Renl and other charges which would have been earned
aller lerminalion unlillhe time 01 award exceeds the amounl of such rental loss Tenant proves Landlord could have reasonably
avoided: plus
(iii) The worth at the lime of award of the amount by which Ihe unpaid Renl and other charges which Tenanl would have paid
for the balance 01 the Term alter the lime of award exceeds Ihe amount of such renlalloss that Tenanl proves Landlord could
have reasonably avoided; plus

(iv) Any other amount necessary to compensate Landlord lor all the detriment proximately caused by Tenant's failure to perform
its obligalions under Ihis Lease or which in the ordinary courso of Ihings would be likely to resulttherelrom, including without
limitation, any costs or expenses incurred by Landlord in (a) mainlalnlnq or preserving the Premises alter such delault,
(b) recovering possession of the Premises, including reasonable attorneys' fees therefor, (c) expenses of reletling the Premises
to a new tenant, including necessary renovalions or alleralions 01 the Premises, reasonable attorneys' fees incurred, and leasing
commissions incurred; plus

(v) Such other amounts in addition 10 or in lieu of the foregoing as may be permitted Irom lime 10 lime by the laws 01 Ihe Siale
where the Shopping Cenler is localed.

As used in subparagraphs (I) and (ii) above, the "worth at tho lime of award" is computed by allowing interest on unpaid
amounts at the rate of 10% per annum. !Is used in subparagraph (iii) above, the "worth at Ihe lime of award" is computed by
discounting such amounl althe discount rate ol the Federal Reserve Bank located nearest 10 the Shopping Center in effect
at the lime 01 award, plus 1%.

For purposes 01 this Arlicle 26, all Renl olher Ihan Minimum Annual Renl, shall, for purposes of calculaling any amount due
under the provisions of subparagraph (iii) above. be com pUled on Ihe basis of Ihe average monthly amount of Renl payable
brref')anl during the immedialely preceding 36 month period, exceplthat if il becomes necessary to compule such rental before
such 36 months of Ihe Term has expired, then such Renl shall be compuled on the basis of the average monlhly amount of
Rent payable during such shorler period.

26A Fixtures and Personal Property, In the event 01 Tenanl's delaull, all 01 Tenanl's merchandise, Fixlures and olher Personal
Property shall remain on the Premises. and during Ihe period of defaull Landlord shall have the right to take the exclusive
possession of such items and to use Ihem free of charge IInlil all delaults <lrecured, or, al Landlord's option, to require Tenant
to forthwith remove such items.

The rights and remedies given 10 Landlord in Ihis Article shilll be in addilionand supplemenlallo all olher rights or remedies
which Landlord may have under ihe laws in force when Ihe delaull occurs.

26.5 No Waiver, The waiver by Landlord 01 any breach by Tenanl of any lerm, covenant or condilion conlained in this Lease
shall not be deemed to be a waiver of such Imm, coveriant or condition, of any subsequenl breach thereof, or 01 any otherterm,
covenant or condition of this Lease. The subsequent acceplance 01 Renl hereunder by Landlord shall not be deemed 10 be
a waiver 01 any preceding breach by Tenant 01 any lerm, covenanl or condition of Ihis Lease or of any right of Landlord to a
forfellure of Ihe Lease by reason of such breach, regardless of Landlord's knowledge of such preceding breach atlhe time 01
acceptance 01 such Renl. No term, covenanl or condilion of Ihis Lease shall be deemed to have been waived by Landlord unless
such waiver is in writing and signed by Landlord.

27, DEFAULTS BY LANDLORD.

" Landlord fails to perform any covenant, condition, or agreement conlained in this Lease wilhin 30 days aller receipt 01 written
nolice from Tenant specifying such failure (or il such failure cannol reasonably be cured wilhin 30 days, if Landlord does not
commence to cure Ihe lailure wilhin Ihat 30 day period), Ihen such failure shall constitute a default hereunder and Landlord
shall be liable to Tenanl for any damages SUSlained by Tenant as (l resull of Landlord's defaull; provided, however, it is expressly
understood and agreed lhat if Tenant oblains a money judgment against Landlord resulling Irom any defaull or other claim
arising under this Lease, Ihat judgment shall be salisliecl only out 01 lhe renls, issues, profils, and olher income actually received
on account of Landlord's right. tille and inleresl in the Premises, Building and/or Shopping Cenler, and no other real, personal
or mixed property of Landlord (or of any of Ihe partners which comprise Landlord, or of partners or principals of such partners
comprising Landlord, if any, or 01 Landlord's officers, shareholders or directors, if any) wherever situated, shall be subject to
levy, atlachmenl or execution, or otherwise used 10 salisfy any such judgment. Tenanlhereby waives any righlto satisfy a
judgment against Landlord except from the rents. issues, profits ancl olher income aclually received on account 01 Landlord's
right, tille and inlerest in the Premises, Building andlor Shopping Cenler.

FOfm No. 5203 Hov 5' 92 (1 ~)



u, .elfler notrce to Landlord 01 delaull, [_liard (or any lirsi. mar tgagee .or lirsl deed 0lru:t beneficiary 01Landlord) fails to cure
the delaull as provided below, then (~CIIO the provrsrons of Section 22.2. her enanl shall have the right 10cure that
default at Landlord's expense. In such case Lancllord shall pay the reasonable cost o such cure promptly following receipt 01
a bill from Tenant itemizing the cost of such cure.Tenant shall not have the rightlo terrnlnate this Lease or to wilhhold, reduce
or ollset any cost of such cure againSI any paymenls 01Renl or any other charges due and payable to Landlord under this Lease,

excepl as otherwise specifically provided in Ihis Lease.

Tenant agrees to send by cortified or regislered mail to any morlqaqee or deed ollrustbeneficiary ollhe Shopping Center whose
. address has been furnished to Tenanl, a copy of any notice of default served by Tenanl on Landlord. II Landlord faifs to cure
such delault wilhin Ihe time provided for in this Lease, Tenanl shall provide any such mortgagee or beneficiary with notice of
such failure and such mortgagee or beneliciary shall have an addilional30 days following receipl of such notice to cure such
default; provided that il such default cannot masonablv be cured wilhin thai additional 30 day period, then such mortgagee
or beneficiary shall have such additional lime 10 cure the default as is reasonably necessary under Ihe circumstances.

28. ATTORNEYS' FEES. .
II at any time aller the date heredl either Landlord or Tenanl Institutes any action or proceeding against the other relaling to
the provisions of Ihis Lease or any delault hereunder, the losing party in such action or proceeding shall reimburse the winning
parly for its reasonable expenses of attorneys' fees and all costs and disbursements incurred, including, wilhout limitation,
any such fees, cosls or disbursemenls incurred on ilny appoallrom such action or proceoding. Subject to Ihe provisions of local
law, the winning party shall recover all such fees, costs or disbursemenls as cosls taxable by the court or arbiter In the action
or proceeding itself withoullho necessity for a crcss-acrion by the winning parly.

29. SUBORO,INATION - ATTORNMENT.
29.1 Subordinati~n. Within 10 days alter receipl 01 a wrillen requosl from Landlord. any firsl mortgagee or first deed of trust
trustee or beneficiary of Landlord, or any lessor at Landlord, Tenanl shall. in wriling, subordinale lts rig hIs under this Lease
10 the lien or security inleresl of Ihe firsl morlqaqe or deed of trust (includ:ng all tuture advances made thereunder subsequent
to Ihe effective dale of this Lease), lhe inleresl 01 any 10<1s0in which Landlord is Ihe lessee, or any REA that may burden the
Premises, Buildlnq, Shopping Cenler, Properly or any future improvements made 10Ihe Properly.

29.2 Attornment. If Landlord's interest in the Premises is acquired by any ground lessor, beneficiary under a deed of trust,
morlgagee or purchaser at a foreclosure sale, 1I1OnTenant shall upon request, attorn 10such transferee of or successor to
Landlord's interest in the Premises and rocognize such transferee or succossor as Landlord under this Lease, provided such
Iransferee or successor accepls Ihe Premises subject to Ihis Lease.

29.3. Estoppel Certlficale. Tenanl shall, al any lime and from time to limB. upon not less than 10 days' prior written notice from
Landlord, execute, acknowledge and deliver 10 Landlord a written slalemenl subslantially in Ihe form of Exhibit "0" certifying
(i) lhalthis Lease represents Ihe entire agreement belween Landlord and Tenant, and is unmodified and in full force and effecl
(or, if modified, slating the nalure of such modificalion and corlilying Ihallhis Lease, as so modified, is in full force arid effecl),
(Ii) the dates 10which the Rent and other charges are paid in advance, if any; (iii) Ihe Commencement Dale and expiration dale
ollhe Lease Term, (iv) whelher Tenant has assigned or Iransferred Ihis Lease or any interest of Tenant therein; and (v) thallhere
are nol, \0 Tenanl's knowledgo, any uncured defaults on Ihe pari of Landlord hereunder and Ihat Tenant has no right of offset,
counterclaim or deduction against Rani, or specifying such defaults if any are claimed logelher with Ihe amounl of any offsel,
counterclaim or deduction allegod by Tenan\. Any such slalement may be relied upon by any prospective purchaser or lender
upon the security of Ihe real property of which Ihe Building and Ihe Premises are a parI. Tenant's failure to deliver such statement
within the time required shall be conclusive and binding upon Tenanl thai (a) Ihis Lease Is in full force and effect, wlthoul
modificalion 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 deduclion againsl Rent, and (c) no more than one month's Rent has been paid

in advance.

30. QUIET POSSESSION.

Landlord agrees thai Tenanl. upon paying Ihe Ront ilnd timely porforrning its obligations under Ihis Lease, may quietly have,
hold and enjoy Ihe Premises during Iho Term or any exlens ion Il1erool; subjecl, however, 10 any rights of enlry specifically
granled 10 Landlord hereunder, any REA and any morlgagos. doeds of Irusl, ground or underlying leases, agreements,
encumbrances andlor olher Mailers 01 Record 10which Ihis Lense is subordinale.

31. MERCHANTS' ASSOCIATION.

31.\ ....ereh1m~~.,el"fiot'l7-ll-eilher-1::flndlord·or-fl·mojorily-of-lenonI3-in-lhe-5hopping-GenleH:lcle1'mt=-trl''tmrtiinn~m:t
it is in Ihe best inlerests of Ihe Shopping Cenler, Tenant will becomo a member of. participale fully In, a In In good
standing in a non.profit Merchanls' Associalion (Ihe "Associillion") formed il/l(J organized fo~ occupying premises in'
Ihe Shopping Cenler, and Tenant will abide by Ihe by·laws, rules and regulation oC1lAssociation. Landlord and each
member tenant shall have one vole in Ihe operalion of Iho Assoc~.,....:r e arlicles of incorporation and by·laws of the
Association shall be approved by a majority vole of Ihe A~ci;lliorrmembers and shall be subjecl to amendmenl as provided
in the by.laws. The objectives 01the Associatio hnlrDD 10encourago lis members 10deal fairly and courteously with their
customers: 10encourage elhical bus' e aclices, and to assisl ihe business of Ihe tenanls by sales promotion and cenlerwide
advertising. Tenant a r ay annual dues 10Ihe Associillion in an ilmounl and al the time determined by a vote of the
members a sociation Irom lime to time. Delaull in payment of such dues shall be d,eemed a default in payment of Rent

in its Premises 10 provide Landlo

32. CAPTIONS; JOINT AND SEVERAL LlAOILlTY.

32.1 Caprions. The captions of Ihe Arlicles and Seclions of Ihis Lease are 'for convenience only, are nol operative parts of (hi's
Lease and do not in any way limit or amplify Ihe terms and provisions olthis Lease.
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32.2 Joint iJlld Soveral Liability. If twe"oro persons or enlil!es execute this Leasiii Landlord or Tenant then such p~r~ons
or entities shall be joinlly and severall~lJle lor compliance WIth and performance.lllle lerms, covenanls and provtsions

of Ihis Lease.

33. NOTICES.
Wherever this Lease requires or permits notice or delll(lnd to be given by either party 10 Ihe other, such notice or demand shall
be in writing and given or served either personally or In writing forwarded by certified mail, relurn receipt requesled, addressed
. \0 the parlles at Ihe addresses specified in Section 3.g. her eol. Either parly may change such address by written notice to the

other as herein provided.

34. OBLIGATIONS OF SUCCESSORS.
Excepl as otherwise provided herein, all of the provisions of Ihis Lease shall bind and inure to the benefit ol Ihe parties hereto,
and their respective heirs, legal representalives. successors and assiqns.

35. CONSENT OF LANDLORD AND TENANT.
Wilerever in this Lease consenl or approval is required from eitller parly 10 (lny action by the other, such consent or approval
shall be given In writing and shall nol be unreasonably withheld, unless otherwise expressly permitted in this Lease. Landlord
shall not be deemed 10 have withheld its consent unreasonably where Landlord's righl to give its consent is dependent on
Landlord obtaining Ihe consenl 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.

II Landlord or Tenant unreasonably fails 10 give any such consent, Ihe other party shall be entitled to specific performance in
equity and shall have such other remedies as are reserved to it under this Lease, but in no evenl shall Landlord or Tenant be
responsible in monetary damages for failure to give consent unloss such consent is withheld maliciously or In bad faith.

36. SECURITY DEPOSIT.
36.1 Payment of Security Deposit. Tenanl has deposited with Landlord the sum specified in Section 2.k. hereol as Ihe
"Security Deposit", receipt 01 which is hereby acknowledged. The Security Deposit shall be held by Landlord withoutliabilily
lor Inlerest as securily for the failhful performance by Tenanl 01 all 01 its obligations under this Lease. The Security Deposit shall
not be mortgaged, assigned, transferred or encumbered by Tenant wilhoutlhe prior wrillen consent of Landlord and any such
action by Tenant without such consent shall bo without lorce and ellect and not binding on Landlord.

36.2 Application of Security Deposit. If any Rent heroin reserved or any other sum payable by Tenanlto Landlord is overdue
and unpaid or paid by Landlord on Tenant's behalf, or if Tenant lails to perform any 01 its obligations under this Lease, Ihen
Landlord may, at its option and without prejudice to any other remedy which Landlord may have, appropriate and apply the enllre
Security Deposit or so much as.is necessary 10 compensate Landlord lor loss 01 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. If Tenant complies with all of tho terms 01 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 thersot remaining) shall be returned
in full 10 Tenant not later than 1-1 days following the end of the Term and delivery of possession 01 the Premises 10 Landlord.

36.3 Bankruptcy. In lhe event 01 bankruptcy or other debtor-creditor proceedings against Tenant, lhe Securily Deposit shall
be deemed to be applied first 10 the payment of Rent and other charges due Landlord lor the earliest periods prior 10 the filing

ol.such proceedings.
36.4 Transfer of Landlord's In/erest. Landlord may deliver Ihe funds deposited hereunder by Tenant to the purchaser ot
Landlord's interest In lhe 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 Landiord's interest in the Premises. In the case
of such transler of Ihe Security Deposit, Landlord shall give wrillen notice to Tenant of any existing claims against the Security
Deposit and of Ihe name and address or Landlord's successor.

37. MISCELLANEOUS.
37.1 Re/atlonslJ/p of the Parties. Nothing contained in this Loase shall be deemed or construed to create a partnership or jolnl
venlure between Landlord and Tenant or between Landlord and any otherparty, or cause Landlord to be responsible In any
way for the debts or obligalions of Tenant or anyone else.

37.2-,Severablllry. If any provision of Ihis Lease is determined to be void by any court of competenl jurisdiction, such
dete'rminatlon shall not allect any other provision ot 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 01 two constructions, one of which would render
the provision void and Ihe other of which would render the provision valid. Ihen the provision shall have the meaning which

renders it valid.
37.3 Corpora Ie'Authority; Partnership AUlhor/ly. If Tenanl is a corpornlion, each person signing lhis Lease on behalf of Tenant
represents and warrants Ihat he has full authority to do so and that this Lease binds the corporalion. Within thirty (30) days alter
this Lease is signed, Tenant shall deliver 10 Lnndlord a cerlified copy 01 a resolution of Tenant's Board of Directors authorizing
the execution olthis Lease or other evidence of such authority reasonably acceptable to Landlord. II Tenant is a partnership,
each person or entity signing this Lease for Tenant represenls and warrants thai he or it is a general partner of the partnership,
lhat he or it has lull authority to sign for the parlnership and that this Lease binds Ihe partnership and all general partners of
the partnership. Tenant shall give written nolice 10 Landlord 01 any general partner's withdrawal or addition. Within thirty
(30) days alter this Lease is signed, Tenant shall deliver to Landlord a copy of Tenant's recorded slatement 01 partnership,
certificate of limited parlnership or other ovidence of partnership satisfaclory to Landlord.

37.4 Entire Agreement. 11is understood Ihal there aro no or,,1or wrillen agreemenls or representations belween the parties
herelo affecting lhis Lease, and that this Lease supersedes and cancels any and all previous negotiations, arrangements,
represenlations, brochures, displays, projections, estimates, agreements and understandings, if any, made by or belweelll
Landlord and Tenant wilh respect 10 the subjecl mailer thereol, and none thereof shall be used to interpret, construe, supplemenl
or contradict this Lease. This Lease, and all amendmenls hereto, are Ihe only agreement between the parlies herelo. All
negotiations and oral agreements acceplable to both parlies have been merged into and are included in this Lease.

FOIm'"'o 5i'(l~nnv~/9'1
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There are no other representalions, c."""nanls or wanalllies between ure pa~llcs and ""y '~II,,"ce UII /ujJ,eSU,llaIlU"S ul d ~J'''/Y
is based solely upon the express re, enlall()ns, covelHlnls and warranties cOIAed In this Lease. Although lhe printed
provisions of Ihis Lease were drawn by Landlord, the parues agree Ihat this ~umslance alone shall not create any
presumption, canon of conslruclion or implication'fav~ring the position of either Landlord or Tenant. The parties agree that any
delelion of language Irom this Lease prior 10 ils nultual execution by Landlord and Tenanl shall not be construed to have any
particular meaning or to raise any presumption. canon 01 conslruction or implication, including, without limitation, any
implication that the parties inlended thereby 10state the converse, obverse or opposite ol the deleted language.

37.5 Governing law. The laws ollhe slate where the Shopping Center is localed shall govern the validity, performance and

enlorcement olthis Lease.
37.6 Waiver or Consent Llmifallons. A waiver of any breach or delaullunder lhe Lease shall not be a waiver 01 any other breach
or delault. Landlord's consent 10 or approval of any act by Tenanl requiring Lnndlord's consenl or approval shall not be deemed
to waive or render unnecessary Landlord's consenlto or approval of any subsequent similar act by Tenant.

37.7 Force Mil/ellre. The occurrence of any ol tho following events shall excuse perlormance of such obligations of Landlord
or Tenanl as are rendered impossible or reasonably impracticable 10 perform while such event continues: strikes; lockouts;
labor disputes; acts of God; inability 10 obtain labor, matcriuls or reasonable subslitutes therefor; governmental restrictions,
regulations or controls; judicial orders; enemy or hostile governmental actlon: civil commotion; fire or other casually; and other
causes beyond the reasonable control ol lhe party obligaled 10 perform. Notwithstanding the foregoing, the occurrence of such
events shall not excuse Tenant's obligations to pay Minimum Annual Renl and additional rent (unless the provisions 01 Article 23
apply) or excuse such obligations as Ihis Lease may nevertheless otherwise impose on the parly 10 obey, remedy or avoid,
despite such event. II any work performed by Tenant or Tsnants contractor resulls in a strike, lockout andlor labor dispute, such
strike, lockout and/or labor dispute shall not excuse Tennni 's performance hereunder.

37.B Waiver of Redemption Rigilts. Tenanl hereby expressly waives any and all rig his 01 redemption granted by or under any
present or fulure taws in the evenl Tenant is evicted from or dispossessed of Ihe Premises for any cause, or in the event Landlord
obtains possession 01 the Premises by reason of tho viotntion by Tenant of any ot Ihe covenanls and conditions of Ihls Lease
or olherwise. The rights given 10 Landlord herein are in addition to any righls that may be given to Landlord by any statute or

otherwise.
37.9 Amendments. To be ellective and binding on Landlord and Tenant, any a,nendment, modification, addition or delelion
10 the provisions 01 this Lease musl be in writing and executed by both parties in the same manner as lhe Lease itself.

37.10 Right to Enter. Landlord and/or its autbortzed represenlatlves shall have the rig hi to enler the Premises at all reasonable
times lor the purpose of showing the Premises 10 prospective purchasers or lenders.

37.11 Definition of Landlord. As used in this Lease, the term "Landlord" means only the currenl owner of Ihe lee title to the
Shopping Cenler or Ihe leasehold estale under a ground lease of Ihe Shopping Cenler af lhe time in question. Each Landlord
is obligated to perform lhe obligations of Landlord under Ihis Lease only during the time such Landlord owns such interest or
titie. Any L~ndlord who transfers Its titie or inlerest in lhe Shopping Cenler is relieved 01 all liabilities lor the obligations 01

Landlord under this Lease 10 be performed on or afler lhe dnle of Iransler.

37.'12 Tenant's Flnilnclal Condit/on. Wilhin len (10) days alter writien requesllrom Landlord, Tenant shall deliver to Landlord
such financial statements as Landlord reasonably requires 10 verily the net worlh of Tenanl or any guarantor of Tenant. In
addition, Tenanl shall deliver 10 any lendor designated by Landlord any fin<incial statements required by such lender \0 facilitate
the financing or refinancing of the Shopping Cenler. Tenant represenls and warranls to Landlord that each such financial
slatement is a true and accurate statemenl as olthe date of such statement. Alilinancial statemenls shall be confidential and
~lall be used only lor the purposes set forlh in Ihis Lease.

formtlo 510Jf1nv5,9:i'
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30. BROKERS. e I38.1 Broker's Commission. Upon execution and delivery of this Lease by Lan liard and Tenant, Landlord shall pay to
Landlord's Broker the commission set forth at Section 3.b hereof, 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 01 this Lease or to renew the Lease or to expand the Promises. 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 Brokor and Tenant's Broker have so
agreed between them. Landlord shall have no obligation 10 pay a commission or lee \0 anyone other than Landlord's Broker

in connection wilh Ihis Lease.
38.2 Protection of Brokers. If Landlord sells its interest in the Premises or assigns Landlord's interest in this Lease, the buyer
or assignee shall, by accepting such conveyance of ihe Premises or assignment of the Lease, be conclusively deemed to have
agreed.to make all payments to Landlord's Broker thoreafler roquired 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 entilled \0 reasonable attorneys' fees to bo paid by the losing party. Such attorneys' fees shall be
fixed by the court in such action. This Section is includod in this Lease lor the benefil of Landlord's Broker.

38.3 No OIlier Brokers. Tenant represents and warrants \0 Landlord that the brokers named in Secllon 3.b of this Lease are
the only agents, brokers, finders or other parties with whom Tonant 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 feeloral, slate and local laws, regulations, codes, ordinances and
administrative orelers having jurlsdiclion over uio partios, properly or the subjecl mailer ollhis Agreement, Including, but not
limited to, the 1964 Civil Righls Act and all amendments thorolo. Ih(j 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 (his t.e ase on 1110 dalos sel forlh below.

Date: -- ~/a Dale: __ ~;fr..-::c6.L-f_q.:-7 ~-----
C.o

Tananl: nOG. Construction'" a'!¥.Kathryn Cr~kc Huntington Inc.Landlord:

By:
---=-jL~C4

[l Horlh Dakota Corporation

&~((J(js: .r. r:;;/forr
Tille: __ C.:..-o ()_ •..::..O_, ~_

a n

Print Name: Print Name: -'-..:...:...:.....c..c'--=---==-..:...:..:.~:.-.---

Tille:

By: ----------------_._-- By: -----~-+-------
Prinl Name: ------7~..------------Print Name:

Tille: Tille:

SEE YOUR ATTORNEY - THIS LEASE IS TO OE GIVEN TO YOUR ATTORNEY FOR REVIEW AND APPROVAL
BEFORE YOU SIGN IT. BECAUSE EACH LEASE TRANSACTION IS UNIOUE, AND THE BUSINESS AND LEGAL
CONCERNS OF EACH PART ARE UNIOUE, CO COMMERCIAL CANNOT AND DOES NOT MAKE ANY
REPRESENTATION OR RECOMMEND/IT ION CONCERNING THE LEGAL EFFECT, LEGAL SUFFICIENCY, OR TAX
CONSEOUENCES OF THIS LEASE. THESE ARE OUESTIONS FOR YOUR ATIDRNEY AND FINANCIAL ADVISORS.

IN ANY REAL ESTATETRANSACTION 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 S'91.
(is)



1-06-1 987 9: 1 1AM FROM URC 619 2879878• P.2•ADDENDUM TO LEASE DATED DECEMBER 27, 1996 BETWEEN KATHRYN CRAKE
HUNTINGTON (LESSOR) AND ROEL CONSTRUCTION COMPANY, INC. (LESSEE)

1. The Lease Commencement Date is April 1, 1997. Rent for Sui-teg
F,G & H totalling 6,300jSF, to begin on April 15, 1997. suites
1\,B,C,D & E, totalling lO,500/SF to begin rent on June 1,
1997. The rent for Suites F-H is $3,780/month and the rent for
Sui tes A-H is $6, JOO/month. Tenant to be allowed aCCQs;g to all
suites on April 1, 1997.

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

3. Lessee to perform all tenant improvement work at is sole cost
and expense. Copies 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 space: in some
portions of the area;
b) Roel intends to connect the suites intQrnally. 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 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
rostored to itQ original condition.
Landlord agrees to the following:
a) Landlord to pay for hazardous material testing of the
suites to determine the level of asbestos, it 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 11. through H into ono
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 Dpproval, 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
corporatA office bui.lding at 3366 Kurtz street.

7. Both Landlord and Tenant acknowledge the existence of two
current. leases between the parties; one for suite "B" and one
for Snito "~". Both of those leases are hereby modified 50

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 09alnst the deposit due
under this new lease.



• •
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:



P.2•
~DDENDUM f3 TO LEASB DATEU DECEMBER 27, 1996 BETWEBN KATKRYN CRA~E

HUNTINnTON (LBSSOR) AND RORL CONSTRUCTION COMPANY, INC. (LESSEE)

If not 1n detaul t, l.esSQQ shi:lllhav", lhe opt ion to renew this le",se
at then existing rental ratl?EI atter the Qxpiration of the existing
lAft5A on March 31, 2002. The option will be for a period of five
years, until March 31, ~007, unless the Ground Lease with the City
of San Diego is:not ex Ll:!lItletl,whereby, the option period would be
for three years oloven months, or until February 28, 2006.W---.

(k .
Initials: _

In1tials :t~._
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Space:

ROET. CONSTRUCTION
93(.0 fj-'tk>orts Arena! Blvd.
San Diego. CA 921~O
. 1?{?~/9~ I

\
I

Tenant:

Lease Date:

Applicable Lease Provision:

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
invite•• shAll us. any roadway, walkway, only for ingress to
or egress from the stores in the shoppinq cent.r. Use of
the common areas shall b. in an orderly manner in accordance
with the directional or other signs or guide.. Roadways

-1-

EXHIBIT I B'



• •
shall not be used at a speed in excess of ten (10) m~le9 per
hour and shall not be.used for parking 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 othftr area reserved for use in conducting

busine •• , except for the specific purpose for which

permis.ion to us. 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

-2-



• •
parking, if any. No Tendnt shall designate an area for
employee parking except the area cesigned in writing by

Landlord, if any.

5. Without the consent of Landlord, no person

shall use any of the common aredS for:

(a) Vending, peddling, or soliciting orders

for sale or distributing of dny merchandise, device,
service, periodicdl, book, pamphlet, or other matterJ

(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,

demonstrating, 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/

(hI 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 nois8 in the center

that is annoying, unpleasant, or distasteful, that interfere

in any way with other tenants or invitees.

-4-



B. 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 andlor use of

illicit drugs/

(b) The possession andlor use of

firea,rms/

Ie) The possession andlor consu~ption

of alcohol byminorsl and

ld) Lewd or illegal behavior by any

patrons causing the presence of police or other

law enforcement agencies.

i
i
1

f

t
I,
!
J

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 oi that Tenant had made. In

cas8 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

-5-
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furniture, freight or equipment of any kind done by or at
the request of Tenant. Any and all damage done to the. .
Premises andlor the common area caused by the moving of such
furni~ure, freight or equipment shall be repaired .at
Tenant's costs.

11. Except as may bs reasonably required for
security purposes, Tenant shall observG strict care that all

.water faucets, water apparatus and elsctrical apparatus have
been entirely shut off before Tenant or its authorized
representatives and invitees leave the store premises 90 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

ot these rule. and regulations 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.

InitialSI __ ~~~~~ _

~

-6-



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. COOKISSIUNFORGETTABLE DESSERT

(SUBLESSEE) dated March 26,1999.

This consent permits sublease of a portion of the premises 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.



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

5G~By --:---"Z!:-~--:- _
for the City Manager

SUBLESSEE

Dated.--:..tB6~._....!..\~~='--_

Dated '3 11" Co d-

SUBLESSOR

BY~~
Title: pIoti It L<

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN, City Attorney

By ~.J
Deputy City Attorney

VEB/jmj
01/18/02

l:IWPOI200IIBALOTSKYlCSA-M1CHEL MORLAS3.wpd
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This Lease between Kathryn Crate Huntington

a .JnL1J1nlDdu.l~yll!ldMual!..JlL- ("Landlord"), and Bichel ~,brlas

______ , an indi vid':l:::a::::l~ ("Tenant"), Is dated March 26 ,1999 .

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 IIA" ,
and further described at Section 3.). 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 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 Lease Is signed.

3. DEFINITIONS.
As used in this Lease, the follQwlng terms have the following meanings:

a. Annual Percentage Rental Rate (SectIon 9.4): __ 0_ GAlof Tenant's Net Sales.

b. Sroker(s)
Landlord's Broker: URC Managenent

Tenant's Broker: __ N-=-/_A --=- _

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):

a Landlord exclusively; oro 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 Tell811tllll1l8l1y opells fOi basines.s IIltlie P,81i1is8S,

(ill) --'-_--------------------

Tenant's Tentative Commencement Date' (Article 7) Is ~Ap~ri:::,;1~1::.J,c....=19=9:::.9 _

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 respecllve 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: As to 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 Department of Labor, Bureau of Labor Statistics Consumer Price Index for All
Urban Consumers, los Angeles/Anahe1m/Rlverslde
Average, Subgroup "All Items" (1982 - 84 .. 100).
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g. Landlold's Mailing Add,ess: ~...:Man==a.geme==n:.:..t=--~...",,=-::-::- __ " _
3525 Del Mar Heights Road, #294 San Diego , CA 92130

P.O. Box 60557Tenan"s Mailing Addless: _

San Diego! CA 92166

h. Minimum Annual RenU/nlllall (Secl/on 9.1): $ 9, ocx.>11l"--~ per year. Pllyable in twelve (12) equal monthly
Installments each year. 1\" \& ('(\~ ~\-. \l Vlk\1)lU • Sel o.d!l~"dum ~j)int 'tl \, \i'~'ltlj

l. Ou'slde Da,e tOI Dellvely ot Possess.lon (Allic/e 7): _.::"~Dne~ ._;". _

j. P,em/ses: That portion olthe Shopping Center containing approximately 1,073 squareleet 01Floor,Area,
shown by diagonal lines on ~xhlblt "A", located on the grade level olthQ. Shopping Center and designated
space H-1 . The Premises has dimensions 01 approximatey 16.5 , feet in frontage and
approximately 65 feet In depth.

k. Secul"y Depos" (Allic/e 36): $ --.150.;..,0_0__

I. Shopping Cen'el: The building of which the Premises is a part (the "Bulldil'lll") and any.ot~r bu~~an~provements
on the real property (the "Property") located at 3350 Sports Arena B::>Ulevarn, an ,
and further described on Exhibit "A". The Shopping Center Is known as _S.;.op"'D.;..rt~s;...A;...re...;;c.;.na;;.....;cSq..Lu;...;;a"_re"__ _

m. Tenan"s Fils' Adjus'men' Da'e (Secl/on 9.2): "1611isl day of Ihe calendar month following the Commeneement Day
pi as ii10illIiS. Twelve (12) mnths fro- the C_ncetllllnt Date.

n. Tenanl's Plopollionale Shale (Inlllal):l. 39%%,

Such share Is a fraclion, the numerator of which Is Ihe Floor Area ollhe Premises, and Ihe 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 "Malor Stores"), as delermlned by Landlord
from time to time on a consistenl basis. As of the date of this Lease Ihe Shopping Center (excluding any Major SIores)
contains a total Floor Area 01 Z7.163 square feet.

o. 'Tenant's Radius (5ee,'on 21.3J. miles 'fem the flfemlselll

p. Tenent's Se'es Breekpo/nl. That dollar stln. eqtlallo Ihe Ihell MillhllOiil "Iilloal Relll payable by Tellalll divided by Ihe
Ai iI lual Pel cel IIage Rental Rate. As of the Oon Inlencen lent Date Tenant's Initial Sales Breakpoint is !Ii

q. Tenanl's Trade Name (Allic/e 11): Cbokiss / Unforgettable Dessert

r, Tenanl's Use Clause (Allic/e 11): The Premises shall be used and occupied only for Ihe purpose of _---.,,~--_

Bakery lV!\o\I,lIllt. .. rt hL\ owl ~1)rM~ Cl!C!H\I~ ~DS*r lJ cHon ).1t ,'ff\. itlf
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 One years and Q. months (plus any partial month) following the Commencement Dale.
The Commencemenl Date and sxplratlon date of the Lease shall be set forth In Landlord's Notice of Lease Term Dates
(the "Nolice"), which shall be substanllally in the form selforth al Exhibll "F". The Notice shall be served on Tenant
promptly following determination of the Commencement Dale under Section 3.c.

4. EXHIBITS AND ADDENDA.

The exhibits and addenda listed below (unless lined out) are Incorporaled by reference In this Lease:

- Plan Showing the Premises and Shopping Center (See Sections 3.j, 3.1and Article 5)

- Shopping Center Rules and RegUlations (See Seclion 25.5)

- Sample Fo"" of Tenant Estoppel Oertlflcale (See Seetl0n-29:3)

e. Exhibit "E" - Shopping Center Sign Criteria

f. Exhlblt-'t!"-I'F~'':'''' ~-1:L:88ndlord'BNellee atlesee Term Date&-(See-Sectlon-3,8)

g. Exhibit "a" allBfBRty s' LeBse

I. Addenda:

See attached Addendum



5. SHOPPINGCENTER PLAN.
The plan 01 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 ellmlna.te 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 (II) that any such changes will not materially adversely affect Ingress
to and egress from the Premises, visibility of the Premises or parking availability In the Shopping Center.

6. OTHERTENANCIES.
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 01 Landlord's Work. If lor any reason Landlord does not deliver possession of the Premises to Tenant
with Landlord's Work substantially complete at least 30 days before 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 completion 01 Landlord's Work In the Premises. Notwithstanding anything to the contrary contained herein, If
Landlord does not deliver possession olthe Premises to Tenant on or before the Outside Date for Delivery of Possession, this
Lease shall terminate and be of no lurther lorce or effect, and Landlord and Tenant shall have no lurther obligations hereunder.

8. TENANT'S WORK.
Tenant shall commence construction 01 Tenant's Work as dell ned in Exhibit "C" no later than the date of substantial
completion 01 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 01 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 01 Tenant's Work necessary to enable
Landlord to proceed with Landlord's Work hereunder. Tenant shall open the Premises lor business within 30 days following
the date 01 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 01 the Premises. Minimum Annual Rent shall be payable in advance on the first day 01each calendar month of the
Term without notice, setoll or deduction, in twelve (12) equal monthly installments during each year of the Term. If the Term
begins (or ends) on other than the first (or last) day 01 a calendar month, the Minimum Annual Rent for the partial month shall
be prorated on a dally 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 Ad/us ted 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
belore each Adjustment Date shall be the "Comparison Index." As 01each 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 lor any Adjustment Date is equal to or less than the Comparison Index lor any preceding Adjustment
Date (or the Base Index, In the case olthe 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 01 each Adjustment Date is determined, Landlord shall promptly give Tenant written
notice 01 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 Irom time to time shall be the "Minimum
Annual Rent" lor all purposes under this Lease.

b. II at any Adjustment Date the Index no longer exists In the lorm described In this Lease, Landlord may substitute any
substantially equivalent olficiallndex published by the Bureau 01 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.

eginning with the Commencement Date and lor the balance 01the Term, Tenant shall pay to Landlord as "additional
rent" t ount 01 taxes and assessments levied and assessed lor any year upon the Premises and the underlying
Property (the' lses Property Taxes"). Such sum shall be prorated for any partial year olthe Term on a dally basis,

based on a 360 day yea.

II the Premises and the underlying erty are not separately assessed, but are assessed as part of the land and
improvements on a larger parcel (hereinalte "Larger Parcel"), Tenant's share of Premises Property Taxes shall be
a Iractional portion olthe property taxes on the Larg eel, the numerator 01which Is the Floor Area of the Premlsea
and the denominator 01which is the Floor Area 01all the area liable lor exclusive use and occupancy by tenantsot
the Larger Parcel. Tenant shall pay Premises Property Taxes to Lan as part of Common Area Costs at the times
and in the manner provided lor the payment 01Common Area Costs at Sectlo of this Lease. For purposes hereof,
an equitable adjustment shall be made lor buildings which are only partially complete
become a lien. .

II any Premises Property Taxes (including any assessments which may be evidenced by Improvement or ~~nds)
due-herettnder-may be paid in anntlal iAs!ellmeA!s, eAly-tfle aAlslIR! sl SlieR anAtlallAs!allmeRI (\'fIlA aR apJlmpR'a18
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• praratiaR lar any panial year} a*1')' IRI9F9slihereeR shell B9 iRSh:lel9e1a9FRI3IlIBIiOR 01BRRllal Premises--::-
Property Taxes.

b. The term "Premises Property Taxes" shall mean: (i) any lee, license lee, license t ness license lee,
commercial rental tax, levy, charge, assessment, penalty or tax Imposed by any t orlty against the Premises,
Property or the Shopping Center; (Ii) any tax on Landlord's right to rec ,r the receipt of, rent or Income from. the
Premises, Property or the Shopping Center or against Lan usiness of leasing space in the Shopping Center;
(Ill) any tax or charge for fire protection, streets, s' s, road maintenance, refuse or other services provided to the
Premises, Property or Shopping Cen or through any governmental agency; (Iv) any tax Imposed upon this
transaction or based upon a ssment of the Premises, Property or Shopping Center due to a change In ownership
or transfer of all 0 Landlord's interest In the Premises, Property or Shopping Center; and (v) any charge or fee
replac' tax previously included within the definition of real property tax. "Premises Property Taxes" do not,

evef;1Reltlde LaRdlerEl's leEleral er slale IReeme, IraMllise, IRherilenee ar estate-tIDtes.

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 01money 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 01money 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 relerred to as "Rent."

9.6 Interest and Late Charges. II 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

01payment.

Tenant acknowledges that its late payment 01any monthly installment of Minimum Annual Rent will cause Landlord to-Incur
certain costs and expenses not contemplated under this Lease, the exact amount 01which is extremely difficult or Impractical
to lix. Such costs and expenses will Include, without limitation, loss of use 01money, administrative and collection costs, and
processing and accounting expenses. Therelore,if any Installment 01Minimum Annual Rent Is not received by Landlord from
Tenant by the filth (5th) day of the month lor which such installment 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 01this Section 9.6. Landlord and Tenant agree that this late charge represents a reasonable estimate 01costs and
expenses incurred by Landlord Irom, and Is lair compensation to Landlord lor its loss suffered by, such nonpayment by Tenant.
Acceptance 01this late charge shall not constitute a waiver 01Tenant's default with respect to such nonpayment by Tenant
nor prevent Landlord Irom 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 oHice in the Shopping Center, or at such other place as may lrom time to time be designated by Landlord In writing
at least 10 days prior to the next ensuing payment date.

10. NET SALES.

,
merchandise or services sold in or from the Premises by Tenant, its subtenants,licensees and/or concessionaires,
for cash or on credit and whether made by store personnel or by vending machines, but excluding the followl

(I) The seiling price 01 all merchandise returned by customers and accepted lor lull credit or the amou I discounts and
allowances made on such merchandise;

(il) The selling price 01goods returned to sources or translerred to another store or wareh
Tenant;

(iii) The price allowed on all merchandise traded In by customers lor credit or the unt of credit lor discounts and allowances
made In lieu of accepting a trade-in; •.
(Iv) Delivery charges; •

(v) Cash relunds made to customers In the ordinary course siness. This exclusion shall not Include any amount paid or
payable lor what are commonly known as trading stam ,

(vi) Interest, service or sales carrying charges 0 er charges, however denominated, paid by customers for extension 01
credit on sales, where such charges are no . cluded in the merchandise sales price;

(vii) Receipts Irom public telephones mp machines or vending machines Installed solely lor the use 01Tenant's employees;

(viii) Sales taxes, so-called lu taxes, consumers' excise taxes, gross receipts taxes and other similar taxes now or herealter
imposed upon the sale 0 erchandise or services, but only II collected from customers separately Irom the selling prlce of
merchandise or ser . es; and

(ix) Sales of' ures, equipment or property which are not stock in trade.

originating at the Premises shall be considered as made and completed therein, even though bookkeeping and
natller localiol I and evel I II IOd9h actdallillil 1901II Ie sale 01sel vice 01del dlld dembl
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treated as a sale lor the lull cash price at e
10.2 Statement of Net Sales.Tenant shall lurnish Landlord with an accurate statement 01Tenant's Net Sales wit 0 days
alter the close 01each calendar month, and an annual statement 01 Net Sales (which shall Include a monthly eakdown 01
Net Sales) within 60 days alter the close 01each calendar year. Such statements shall be signed and certili as accurate by
Tenant. The annual statement 01Net Sales shall be audited and certi/ied as correct by Tenant's Cert1l1 ubllc Accountant.
In addition, Tenant shalllurnish Landlord with a copy 01Its state and local sales and use tax return Ithln 30 days alter any
such return Is filed or required to be filed with the appropriate governmental agency.

Tenant shall keep and shall require any subtenants, licensees andlor concessionaires to p, at the Premises or at such other
place approved by Landlord in writing, lull and accurate books of account, records CIother pertInent data (Including cash
register receipts) 01the gross sales, Net Sales, credits, relunds and other pertine uslness transactions made from or upon
or otherwise relating to the Premises. Such books, receipts and records shal e kept for not less than 2 years alter the close
01each calendar year to which they relate and shall be available lor Insp Ion and audit by Landlord and Its representatives
at all limes during regular business hours. Landlord's receipt 01any st ment 01Net Sales or Tenant's payment of perce'ntage
rental for any period shall not bind Landlord as to the correctness the statement or amount of the payment. Within 2 years
alter the receipt 01any such statement, Landlord or its designa Certified Public Accountant shall be entitled to audit Tenant's
gross sales and Net Sales lollowing 48 hours' advance wri n notice to Tenant. Such audit shall be conducted during normal
business hours at either the Premises or Tenant's prl pal place 01business. If such audit determines that there has been
a deliclency In the payment 01percentage rental, th such dellciency shall become immediately due and payable with Interest
at the maximum lawlul interest rate Irom the d said payment should have been made. In addition, If an annual statement
statement 01TePlant is lound to have und ated Net Sales by more than 2% and il Landlord Is entitled to any additional
percentage rental as'a result 01such u rstatement, then Tenant shall pay all 01Landlord's reasonable costs and expenses
incurred in connection with perlor ng such audit and collecting the amounts due Landlord. If such audit discloses an

I ~ addllionalliabllily lor percentag ntal 01$1,000 or more lor the period covered by the audit, Landlord may, in addition to any
~ other remedies it may have Tenant's breach of this Lease,termlnate this Lease by written notice to Tenant given within
.~ 60 days alter Landlord's eipt 01the audit report. Any inlormation obtained Irom such statements, audits or inspections shall
~ be treated by Landlo as confidential and shall not be disclosed except to carry out the purposes 01this Lease, but Landlord
~ _ may divulge the tents 01any such statements in connection with any financing arrangements Involving, or assignment 01

Landlord's I rest in, the Premises, Shopping Center, or this Lease, or in connection with any administrative or Judicial"
proceedi s in which Landlord is involved and in which such inlormation is in Issue.

An Ilure by Tenant to 'maintain and keep lull and accurate books 01account, records and other pertinent data as required

11. POSSESSION AND USE.
11.1 Permitted Uses and ProhIbIted Conduct. Possession 01the Premises shall be delivered to Tenant free and clear of
all tenants and occupants and the rights of either, and free of liens and encumbrances other than those specified In Article 15
hereol. Tenant shall use the Premises solely for the purposes set forth in Tenant's Use Clause and shall operate Its busmess
only under the trade name speci/ied 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-ol-business sale, or lor any use or 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, Iree 01any objectionable noises, odors or nuisances, and
shall comply with all health and police regulations. All trash and rubbish 01Tenant shall be deposited only In receptacles
provided by Landlord and no other trash receptacles shall be permilled 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 overload any 1I00r 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 deli ned exterior walls, rool or.permanent doorways 01the Premises, or in Building hallways. No aerials or antennae
shall be erected on the rool or exterior walls 01the Premises or Building without IIrst obtaining, In each Instance, the written
consent 01Landlord. Any aerial or antenna so installed without Landlord's wrillen 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
01any 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. 11Tenant 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 lire extinguishing equipment
required by Landlord's Insurance underwriters or applicable fire, salety 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
belore 10:00 a.m. each day. Tenant shall attempt to prevent any delivery trucks or othervehlclas servicing the Premises from
parking or standing in Iront 01,or at the rear 01,the Premises Irom 10:00 a.m. to 9:00 p.m. 01each day. Landlord reserves the
right to lurther regulate the activities 01Tenant in regard to deliveries to and servicing of the Premises, and Tenant agrees to

abide by such lurther non-discriminatory regulations 01Landlord.

12. UTILITIES SERVICES.
12.1 Utilities Installation. Landlord agrees that to the extent provided for In Exhibit "C" hereol,it will Initially make available
to Tenant (i) facilities for the removal 01sewage and the delivery to and distribution within the Premises 01water, electricity,
telephone service and natural gas (which shall be used by Tenant lor cooking and dllmonstratlon of gas operated sales items
only) (these lacilities are collectively relerred to in this Article 12 as "utilities"), and (ii) a heating, ventilation and air conditioning
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system (the "HVAC system"). Unless ."'ord agrees otherwise, Tenant shall use o~~ utilities and any HVAC system
provided for under Exhibit "C" to ser emises. If required under Exhibit " .... arate meter shall measure the
consumption 01 utilities and/or the HV . sy em. "

II not required to be lurnished by Landlord under Exhibit "C", Tenant shall be responsible lor obtaining any utilities and/or
HVAC system required lor Tenant's business operations in the Premises.

12.2 Ulillties and HVAC Syslem Charges. Tenant shall pay lor all utilities used by Tenant on the Premises from and after
substantial completion 01Landlord'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 01all such utilities used on the Premises. If any 01Tenant's
utilities and/or HVAC system are lurnished by Landlord without separate metering, then during the Term Tenant shall pay as
additional rent, monthly in advance, a utilities charge to reimburse Landlord lor any such utilities lurnlshed 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 01 the Premises, or (b) a percentage 01such total utility costs equal to a fraction, the numerator of which Is the
Floor Area 01 the Premises, and the denominator 01which is the Floor Area 01Shopping Center actually being furnished with
utility service by Landlord at the time of billing. II Tenant's Premises Is not separately metered, such utilities and/or HVAC
charges may be billed with Tenant's share 01Common Area Costs under Section 25.3. The utilities charge to Tenant hereunder
for utilities lurnished by Landlord shall be based on utility rates which do not exceed those charged by the local public utility
company lor services It would otherwise lurnish directly to Tenant. If the Premises are not Initially separately metered, Landlord
shall have the right, at its expense, to install separate meters lor the Premises at any time during the Term.

12.3 Fa/lure 10 Pay. If Tenant fails to pay any amount due to Landlord hereunder within 10 days after receipt by Tenant 01
a bill therelor, Landlord may (in addition to all other rights and remedies provided herein lor breach 01this Lease and II permitted
by law) cut oil and discontinue, upon 5 days' advance notice to Tenant and opportunity to cure, any such utilities lurnlshed
to the Premises by Landlord until all such amounts are paid in lull.

12.4 No Landlord Llab/l/ly. Landlord shall not be liable in damages or otherwise lor any lallure or Interruption 01 (I) any utility
service being lurnished to the Premises, or (i1) operation 01the HVAC system, it any. No such lailure or interruption shall entitle
Tenant to terminate this Lease or stop making any Rent or other payments due hereunder.

13. INDEMNITY BY TENANT.

Tenant shall Indemnity and hold Landlord harmless Irom 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 01Tenant'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 delault In the performance 01any 01Tenant's
obligations under this Lease; (d) any misrepresentation or breach 01warranty by Tenant under this Lease; andlor (e) any other
acts or omissions 01Tenant, 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 Irom any such claim or liability and shall Indemnify
Landlord lrom and against all costs, attorney's lees, expert witness lees and any other expenses Incurred In such action or
proceeding. As a material part 01 the consideration lor Landlord's execution 01 this Lease, Tenant hereby assumes all risk of
damage to property or injury to persons In, on or about the Premises Irom any cause, and Tenant hereby waives all claims
in respect thereol against Landlord, except lor any claim arising out of Landlord's gross negligence or willful misconduct. '

14. INSURANCE - WAIVER OF SUBROGATION.

14.1 Tenant's Insurance Ob/lgatlons. Tenant shall, Irom and aher the earlier 01(a) substantial completion of Landlord's Work
in the Premises, or (b) commencement of any 01Tenant'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 specllied 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 lor bodily injury, property damage (including loss 01use 01property) and personal
injury arising out 01the operation, use or occupancy 01the Premises. Such policy shall be an occurrence lorm and shall Include
Owner's and Contractor's Protective Liability with respect to construction 01 Improvements by Tenant on the Premises. Tenant
shall name Landlord as an additional insured under such polley. The Initial amount 01such insurance shall be not less than
$1,000,000 per occurrence. The liability insurance obtained by Tenant under this Section 14.1(1)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) II the matters giving rise to the indemnity under Article 13 result Irom the negligence 01Tenant. The
amount and coverage 01such insurance shall not limit Tenant's liability nor relieve Tenant 01any other obligation under this
Lease.

(i1) PLATE GLASS. Insurance covering the lull replacement cost 01all plate glass on the Premises. Tenant shall have the option
to self-Insure this risk.

(III) TENANT IMPROVEMENTS. Insurance covering all of the Items specified as "Tenant's Work" in Exhibit "C", Tenant's
leasehold improvements, alterations, additions or improvements permitted under Article 16, and trade fixtures, merchandise
and personal property Irom time to time in, on or upon the Premises. Such insurance shall cover not less than 100% of the
lull replacement cost 01the loregoing Irom time to time during the Term, and shall provide protection against any peril included
within the classilication 01fire, extended coverage, sprinkler leakage, vandalism, theft, malicious mischief and special extended
perils (all risk). Any policy proceeds shall be used lor the repair or replacement 01the property damaged or destroyed unless
this Lease is terminated under the provisions of Article 23 hereol.

(iv) GENERAL INSURANCE PROVISIONS.

(a) Any Insurance 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 modllication 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 to Landlord belore the date Tenant is first given the right 01
possession 01 the Premises, and thereafter at least 30 days prior to the expiration of any such polley. Landlord may, at
any time and Irom 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' wrilten notice to Landlord. If Tenant fails to deliver any such

Ii~.

Form No. 5203 RIV' S192 (6)



evidence 01 Insurance to Landl0i!i0 re ulred under this Lease wllhin the prescribed time period or l/ any such policy Is
cancelled or modified during the m without Landlord's consent, Landl_btain such insurance coverage,
in which case Tenant shall relmb dlord for the cost of such Insurance. een (15) days after receipt of a
statement therefor.
(c) All insurance shall be maintained with. companies holding a "General Policy Rating" of A-XII 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 14.1may not be available 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
nevertheless maintain insurance coverage whlc/1 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) fromtime 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 Waiverof Subrogation. Landlord and Tenant (for themselves and their Insurers) each hereby waive all rights of recovery
against the other and against the olllcers, 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 olthe 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 Is subject to 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 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 Malters of Record, and (i1) 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 ofthls 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 10days alter 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 alter 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 wall 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 1I00rof 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 penetration, 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 50 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
to be approved by Landlord hereunder.

16.2 Construction 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 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. Tenanl shall provide Landlord w." s built" plans, caples of all conSlruclloific Ir,acls, and proof of payment/or all
labor and materials in connection with vements made to the Premises. Upo Ion or earlier termination of this
Lease, such Improvements shall become a rt 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 not to obstruct access to the premises of any other
tenant in the Shopping Center.
16.3 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(111).It 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 shall Landlord be required to 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 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. 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 Premises which are or become property of Landlord pursuant
to 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 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. If 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 t'n 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.
17.3 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 adequste 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 froni 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 tllle 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.Respons/blllty. 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 Initially opening for business In the Premises Tenant shall erect Its storefront slgn(s) In accordance with the provisions
of the sign criteria attached hereto as Exhibit "E".

19. FIXTURES AND ~ERSONAL 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 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. All improvements 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.
19.3Personal 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 and/or
Personal Property. If any suct'lltems of property are assessed with any Larger Parcel as defined In Section 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
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assessments and such determinatio~~~ binding on Landlord and Tenant. .~~, assessments, fees or charges
referred to and billed to Tenant under i_,aph 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 creallng and
maintaining a successful and profitable retail operation in the Premises. Landlord and Tenant turther 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 turther agree
that one year is a reasonable period of time to attempt to achieve thts 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 Period"), Tenant shell
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 herelnalter 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. Alter the
expiration of the Occupancy Period, 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. " 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 wrillen 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 ownershlp, (b) the proposed effective 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, dralt 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 Transferee. Landlord may, at any time within 30 days alter its receipt of Transfer Nollce, 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 wrillen notice to Tenant of its decision ("Decision Nollce"). " Landlord consents
to the proposed Transfer Tenant may therealter 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 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 deterlorallon In the quallly 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 reputallon 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 Nollce; (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 allempted or purported
Transfer without Landlord's written consent shall be void and of no lorce or ellect.

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 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 01 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 Transferee shall agree In writing for
the benefit 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 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 ellective.

20.6 Division of Profit Between Landlord and Tenant. Any sums or other economic consideration received by Tenant as
a result 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 reflect obligations allocable to any portion of the Premises subleased), plus (Ii) 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) anyreal 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 allect 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 written notice for the purpose of verifying Tenant's.compllance 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 shall not 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 20,11Tenant 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 500/0or mora 01 its stock, shall constitute a voluntary Transfer and shall be subject to
the provisions hereol. 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 BUSINt.SS.

21.1 Tenan' 's Operating Covenants. T~ees that from and alter its Initial ope ...... uslness It shall, subjept to the
provisions of Section 23.5 hereof, operat"'duct Its business in the Premises dur_opplng 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 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 continuously open to, business during all hours on
all days that the Shopping Center Is open for business to the public, as determined by Landlord In Its sale 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 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 Tenantlnitlaily 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 already operated or owned by
Tenant on the date of this Lease) similar to its business In the Premises (a "Similar Business"), Landlord may, atlts 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 10.1and 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 Buslness(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, 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 Buslness(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 shall 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 Obl/gatlons. 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.

Landlord 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 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 ObI/gallons. 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, 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 behalf,
Tenant shall pay to Landlord any such costs Incurred by Landlord promptly following receipt of a bill therefor.

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 forth In this
Lease.

Notwithstanding anything to the contrary contained in this Lease, Landlord shall not be liable to Tenant for failure to make repairs
required 01 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. If 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

I,·
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22.4 landlord's Right of Entry. landl~uthorlzed representatives may enter t es at all times during Shopping
Center Business Hours to inspect the Premises, make repairs to the Premises authorize 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 (ill) 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 01any rights hereunder shall entitle Tenant to any compensation, damages or abatement
01 Rent for any Injury or inconvenience occasioned by such exercise. If Landlord makes or performs any repairs provided for
In (i) or (i1) above, Tenant shall pay the cost thereof to Landlord as additional rent promptly upon receipt of a bill therefor.

23. CASUALTY DAMAGE AND RECONSTRUCTtON.
23.1 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 01 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, II 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 3311:1% or more of the full
replacement cost of the Premises as 01 the date of destruction.
23.2 Uninsured Casually. If the Premises are damaged to any extent by act 01war, 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
following the date 01 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
Premises, In which event this Lease shall cease and terminate as of the date 01destruction. In either such &Vent landlord shall
give Tenant written notice of its election hereunder within said 90 day period.

23.3 Reconstruction Responsibilities. Any reconstruction 01the Premises under this Article 23 shall conform to the provisions
of Exhibit "C" and shall cover all work set lorth therein as "Landlord's Work" and "Tenant's Work". landlord shall reconstruct
the Premises only to the extent 01 landlord's Work. Tenant, at Its expense, shall reconstruct all Items setlorth as Tenant's Work,
and shall replace its merchandise, trade IIxtures, lurnlture, furnishings and equipment. Tenant shall commence reconstruction
01 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. -

23.4 Release from LIability. 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 01 this Lease, all proceeds from Tenant's fire and extended coverage Insurance under
Section 14.1covering the items set forth as "Tenant's Work" in Exhibit "C" and Tenant's leasehold Improvements, but excluding
proceeds for trade lixtures, lurnishings, lurniture, merchandise, signs and other personal property, shall be paid to Landlord.

23.5 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 01destruction 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 mailer 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 Irom 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.
23.6 Waiverof Statutory Rights of Termination. Tenant hereby waives any statutory rights of termination which may arise by
reason of any partial or total destruction 01 the Premises, Building or Shopping Center which landlord Is obligated to restore
or may restore under any of the provisions 01 this Lease.

24. EMINENT DOMAIN.
24.1 TakingsResulting In Termination. lithe 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 more 01 the Floor Area of the Premises is taken under the power 01 eminent domain by any authority, or If by reason
of any taking, regardless of the amount taken, the remalndefol 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 wrillen 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% olthe Floor Area olthe Shopping Center or olthe Common Areas is taken (whether or not the Premises are
so 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 Resulting In Termination. II 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 olthe 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 01 like quality and character as existed
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equitable basis, taking into accounllhe_alue 01 the porlion ollhe Premises tak~mpared 10 the portion remaining.
Tenant hereby waives any statutory rig Inatlon which may arise by reasori ~ialtaklng of the Premises under

the power of eminent domain.
24.3 Award. II 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.

24.4 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. '''-l.
25.1 Use of Common Areas. Tenant and Its employees and Invitees are, except as otherwise specifically provided In this Lease ·1J

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 completlon 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. 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 oy 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 utility expenses; maintenance, repair, cleaning and replacement
of public toilets, music program equipmenl and loudspeakers, sidewalks, stairways, curbs, Shopping Center signs, sprinkler
systems, planting and landscaping, floors, walls, ceilings, roofs, skylights, windows, directional signs, markers and bumpers,
lire 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 19.3of 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 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 operallon 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 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 "/\', then Common Areas Costs shall also include all of the expenses Itemized above Incurred
and paid in connection with such additional land or improvements.

25.3 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 01Common 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 explrallon of the Term .

. il,;

Form No. 5203 Rev 5/82 (12)



Tenant's lailure to pay any sums due here' mder shall conslilute a default under this Lease equivalent to a lallure to pay Minimum

Annual Renl when due. ~ •

25.4 Control of Common Areas. LandleW:llr have the rlghl at all limes to determln ure and extent of the Common
Areas and to make changes from time to lime 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 Ilow of traffic, prohibited areas, landscaped
areas, utilities and all facilities 01 the foregoing.

Landlord shall have exclusive control 01the Common Areas, and may, without Iimitallon, lease space within the Common Areas
to tenants for the sale of merchandise or services, and permit advertising displays, educallonal displays and entertainment
in the Common Areas; provided, however, none of the foregoing shall materially adversely affect the vlslblllty or accesslblllty
of the Premises. Landlord may at any time and from lime to time during the Term exclude and restrain any person Irom use
or occupancy of the Common Areas, except lor bona fide customers, patrons and service suppliers of Tenant and other tenants
and occupants 01 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 01Landlord, 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 Irom the Building occupied
by Tenant.

25.5 Rules and Regulations. Landlord shall have the right to establish, and Irom lime 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
exclusion of employees' parking from Common Areas) as Landlord may deem necessary or advisable lor 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 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".

25.6 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 occupants of the Shopping Center and any such designation may be changed by Landlord Irom
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. It 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 default and breach under this Lease:

(a) It 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 performance 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 Premisesor otherwise falls to occupy and operate the Premises in accordance with
Article 21;

(d) (i) It 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 reorganization or rearrangement Is flied by or against Tenant or any
guarantor and is not dismissed within thirty (30) days; or (iii) It a trustee or receiver is appointed to take possession of
SUbstantially ali 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 substantialiy 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 Lease, then Landlord shall receive, as additional rent, the excess,lf 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 revocable.

26.2 Remedies 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 shali 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
Lease, including the right to recover the Rent as it becomes due and Landlord shall have the right to occupy or re-Iet the whole
or any part of the Premises for the account of Tenant; or

(c) Pursue any other remedy now or hereafter available 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
liability 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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aloresald, Landlord shall have in additli'o to Its rights ~n.der Section 26.4 hereol, the~t, but not the obligal/on, to remove
trom the Premises any personal prope d therein and to place it in storage at warehouse at the expense and
risk ot Tenant. .

Notwithstanding any other term or provision hereof to the contrary, this Lease shall terminate onthe 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 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 rellelfrom 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 sullered (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.
Section 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 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 other charges which has been earned at the time of such termination;
plus

(i1) The worth at the time of award of the amount by which the unpaid Rent and other charges which would have been earned
alter termination until the time of award exceeds the amount of such rental loss Tenant proves Landlord could have reasonably
avoided; plus

(III) The worth at the 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 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 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,lncludlng without
limitation, any costs or expenses Incurred by Landlord in (a) maintaining or preserving the Premises alter such default,
(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 permilled from time to time by the laws of the State
where the Shopping Center is located.

As used in subparagraphs (I) and (i1) 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"ls computed by
discounting such amount at the discount rate of the Federal Reserve Bank located nearest to the Shopping Center In ellect
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.

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 default 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 ilems.

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.

26.5 No Waiver. 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 01 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 01 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.

IILandlord fails to perform any covenant, condition, or agreement contained in this Lease within 30 days alter receipt of written
nollce 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 conslltute a default hereunder and Landlord
shall be liable to Tenant lor 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 money Judgment against Landlord resulting from any default or other claim
arising under this Lease, that judgment shall be sallsfied only out of 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, 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, aUachment or execution, or otherwise used to sallsfy any such judgment. Tenant hereby waives any right to satisfy a
judgment against Landlord except Irom 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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II, aller notice to Landlord 01default, La!,dlord (or any first mortgagee or first deed 01 trust beneficiary 01 Lantliord) taus to cure
the defaull as provided below, then (:;u~e provisions of Section 22.2. hereolAt shall have the right to cure that
default at Landlord's expense. In such ~Iord shall pay the reasonable cost a e promptly following receipt of
a bill from Tenant itemizing the cost of such cure.Tenant shall not have the right to ter ate Is 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 mall to any mortgagee 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. If Landlord falls 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.
•

II at any time aller the date herepf 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 itsell without the necessity for a cross-action by the winning party.

29. SUBORD.INATION - 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
to the lien or security interest of the first mortgage or deed of trust (including all future advances made thereunder subsequent
to the ellective 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 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 written statement substantially In the form of Exhibit "0" 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 effect),
(Ii) the dates to which the Rent and other charges are paid In advance, If any; (III) the Commencement Date and expiration 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, 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,
counterclaim 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' 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 centerwlde
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 Inpayment 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 thfs
Lease and do not in any way limit or amplify the terms and provisions of this Lease.

Form No. 5203 Roy 5 I 82 (15)



32.2 JoInt and Several LIability. II two or more persons or entities execute this Lease 89 Landlord or len ant men sucn persons
or entities shall be jointly and severally 1.iiAlil compliance with and performance ol~rms, covenants and provisions
01 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 mall, return receipt requested, addressed
to the parties at the addresses specified In Section 3.g. hereol. 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 01 the provisions 01 this Lease shall bind and Inure to the beneflt 01 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 other, 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 glve ..lts 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 or law and such person, agency or authority does withhold Its consent.

II Landlord or Tenant unreasonably lalls to give any such consent, the other party shall be entitled to specific perlormance In
equity and shall have such other remedies as are reserved to it under this Lease, but In no event shall Landlord or Tenant be
responsible in monetary damages lor lallure to give consent unless such consent is withheld maliciously or In bad faith.

36. SECURITY DEPOSIT.

36.1 Payment of Security DeposIt. Tenant has deposited with Landlord the sum specilled 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 faithlul performance by Tenant 01all 01 its obligations under this Lease. The Security Deposit shall
not be mortgaged, assigned, transferred or encumbered by Tenant without the prior written consent 01 Landlord and any such
action by Tenant without such consent shall be without force and effect and not binding on Landlord.

36.2 Appllcal/on 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 behall, or If Tenantlalls to perform any of Its obligations under this Lease, 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 lor loss of Minimum Annual Rent or additional rent, or
other damages sustained by Landlord due to such default by Tenant. Tenant shalllorthwith 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 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 01 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 lirst to the payment 01 Rent and other charges due Landlord for the earliest periods prior to the IlIIng
of such proceedings.

36.4 Transfer of Landlord's Interest. Landlord may deliver the lunds deposited hereunder by Tenant to the purchaser 01
Landlord's interest In the Premises and Landlord shall thereupon be discharged from any further liability to Tenant lor the
Security Deposit. This provision shall also apply to any subsequent translers 01 Landlord's Interest In the Premises. In the case
01 such transler 01 the Security Deposit, Landlord shall give written notice to Tenant 01any existing claims against the Security
Deposit and 01 the name and address 01 Landlord's successor.

37. MISCELLANEOUS.

37.1 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 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 Severability. II any provision of this Lease is determined to be void by any court of competent Jurisdiction, such
oeterrnlnatlon shall not affect any other provision 01 this Lease and all such other provisions shall remain In lull force and effect.
It is the intention 01 the parties that il any provision 01 this Lease Is capable 01 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.

37.3 Corporate AuthorllYi PartnershIp Authorlly. II 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 alter
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 evidence 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 or It is a general partner 01 the partnership,
that he or It has full authority to sign lor 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 alter this Lease Is signed, Tenant shall deliver to Landlord a copy 01 Tenant's recorded statement 01 partnership,
certificate 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 aHecting this Lease, and that this Lease supersedes and cancels any and all previous negotiations, arrangements,
representations, brochures, displays, projections, estimates, agreements and understandings, II any, made by or between
Landlord and Tenant with respect to the subject matter thereof, and none thereof shall be used to Interpret, construe, supplement
or contradict this Lease. This Lease, and all amendments hereto, are the only agreement between the parties 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 olher represenlalions. C01!9n!lntsor warranties neiween me parues .mu nllY ""'all .... VII 1.....' .." ..'"aIlV"" VI a .......r
is based solely upon Ihe express repr allons, covenants and warranties cOllt&1 in this Lease. Although the printed
provisions of this Lease were draw lord. the parties agree that this c ce alone shall not create any
presumption, canon of construction or mplica ion'f,avqrlng the position of either Lan 0 nant. The parties agree that any
deletion of language from this Lease prior to its mLttual 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, wlthciut limitation, any
implication that the parlies intended thereby to state the converse, obverse or opposite of the deleted language.

37.5 GovernIng Law. The laws of the state where the Shopping Center is located shall govern the validity, performance and
enforcement of this Lease.

37.6 WaIver or Consent Llm/tal/ons. A waiver of any breach or default under the Lease shall not be awaiver 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
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;
labor 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 obligalions 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 Tenanl 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.

37.8 Waiver of Redempl/on 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 add Ilion to any rights that may be given to Landlord by any statute or
otherwise.

37.9 Amendments. To be effective and binding on Landlord and Tenant, any amendment, modification, addition or deletion
to the provisions of Ihis 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 Ihis 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 Landlord
is obligated to perform the obligations of Landlord under Ihis 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 transfer.

37.12 Tenant's FInancIal Condition. Within ten (10) days after written requesl 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 Ihe 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.
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3B. ISHOKt:R5.

38.1 S,oke,'s Commission. Upon e~ and delivery 01 this Lease by Lan~ Tenant, Landlord shall pay to
Landlord's Broker the commission set I'-ctlon :ib hereol,ll any, or the comml~ded lor 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 lurther commission as provided in the Agreement" 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 :ib, 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 Profecllon 01Broke,.. If Landlord sells Its Interest In the Premises or assigns Landlord's Interest In this Lease, the buyer
or assignee shall, by accepllng such conveyance of the Premises or assignment of the Lease. be conclusively deemed to heve
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 attqrneys' lees shall be
fixed by the court In such actlon, This Secllon Is Included In this Lease for the benefit 01Landlord's Broker.

38.3 No Othe,Srokers. Tenant represents and warrants to Landlord that the brokers named In Section 3.b 01this 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 01this 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 L1eblllly Act, and The Americans With Disabilities Act.

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

Date: Date: 'b\~~~St \~,.-- _
Landlord: Kathryn Cr~ke Huntington Tenant: Michel M::>rlas

Title:

a n individual

Tltie:

By: ---------------- By: --------------
Print Name: Print Name: --------------
Tille: Tille: ----------------
SEE YOUR ATTORNEY - THIS LEASE IS TO BE GIVEN TO YOUR ATIORNEY 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. THESt;: ARE QUESTIONS FOR YOUR ATIORNEY AND FINANCIAL ADVISORS.
IN ANY REAL ESTATETRANSACTION 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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AMENDMENT TO LEASE DATED MARCH 26,1999 BETWEEN KATHRYN CRAKE

HUNGTION (LESSOR) AND MICHEL MORLAS (LESSEE)

I,. Effective May 1,2000, the Lease is hereby extended 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. 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 equipment 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:

R"~---
For Arena Group 2000

Michel MorlasI .~\1
i

~
Date



ADDENDUMTO LEASE DAARCH 26,1999 BETWEENKA" CRAKEHUNTINGTON
(LESSOR)ANDMICHEL MORLAS(LESSEE)

I. Monthly rent of $750 to include all Common Area Maintenance Charges. Rent for the first month 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 onl~ for normal and reasonable~.'fi\'
maintenance of the bakery equipment. If any of the bakery equipment fails ~ any reason other than the /7&
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 one additional year in Suite H-I, 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: ;rr!/I
Lessee Initials: ~
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P.3

AMENDMENT #2 TO LEASE DATED MARCH 26, 1999 BETWEEN A RENA GROUl)
2000 (Successor in Interest to Kathryn Crake Huntington) (LESSOR) AND MICHEL

MORLAS (IJESSEE)

1. The lease for Suite H-l is hereby extended for the term July 1,2001 to March 31,2002. After
March 3). 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 S650/month effective July 1,2001.

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

LESSOR: LESSEE:

Date
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Tenant:
Space:

Lease Date:
Applicable Lease Provision: EXHIBIT liB"

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

B -1- . II,;
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I.

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 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
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parking, if any. No Tenant shall designate an area for
emp~oyee 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,
demonstrating, 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 center1

(f) Using the common areas for any purpose
when none of. the business establishments in the
shopping center is open forbusiness1

(g) Discarding any paper, glass, or
extraneous matter of any kind, except in designated
receptacles 1

(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 annoying, unpleasant, or distasteful, 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 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 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. 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

B -5-



furniture, freiqht or equipment of any kind done by or at
the request of Tenant. Any and all damaqe done to the
Premises and/or the common area caused by the movinq of such
furniture, freiqht 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 damaqe.

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 aqreed to abide by them as a condition to its
occupancy of the spaced leased.

Initials 1 ___

B -6-
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•
PURPOSE

The purpose of these sign criteria Is to
establish optimum tenant Identification with
over~11 harmony of design for Tlerrasanta
Town Center.

CONFORM\NCE
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
Identification 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, designs, 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.

!I ~.



•
NON-ACCEPTABLE SIGN TYPES

The following stgn types are unacceptable as tenant Identification
signs:
A. Hand-painted lettering, signs, employing luminous paint, painted

cardboard signs, stickers or decals hung around or behind glass.
B. An Irnated, f Iash Ing 0 r au d Ib Ie s Ign s •
C. Political posters, displays, cmnpalgn signs, etc.
D. Pole signs, or other free-standing ground signs, other than those

already Indicated.

BAS IC SIGN roNSTROCT ION

A. Non-corrosive construction materials Including bolts, frmnlng and
clips shal I be used on al I exterior wal I signs.

B. All signs and their Installation must comply with local building
and electrical codes.

EXCEPTIONS

No exceptions to the above criteria shall be perml~ted without the
express written authorization of the owner.



•• •
STANDARD TYPESTYLE

Helvetica Medium
abcdefghijklmnopqrstuvwxyz

ABCDEFGH IJKLM NOPQRSTUVWXY2
1234567890 (&.,:;I?'"'' -*$¢%/£l



•
SINGLE TENANT ILLLMINATED WALL SIGN

(Illustration Next Page)
Sign Type A
Each tenant with exclusive entrance Is entitled to (I) wall
Identification consisting of business name.

LOCATION: Tenant sign centered over shop entrance.
SIGN DESCRIPTION: Tenant sign cabinet shall be fabricated aluminum or

galvanized metal, suitably 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
sufficient to achieve even Illumination of algn face.

CABINETS SIZE: Height 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 trlmcap, 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 ownera prior written authorization.
Sign cabinet: As installed by Landlord.
Sign background: 112416 3/16" Ivory acrylic.
Letters: #2283 1/8" Red acrlylc.

MAXIM..M COPY AREA: (See Illustrations for margin requirements)

COLORS:

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 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 the SUBLEASE.

2. HOLD HARMLESS: SUBLESSEE shall assume the defenseof,indernnify 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.

3. INSURANCE: SUBLES~EE 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 ofa 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.

Dated _

Dated"-------

Dated. _

Dated. _

VEB/csn
10/12/01
1:\WPOI200 IIBALOTSKYlCSA·COBEY CORPORA TION2. wpd

•

THE CITY OF SAN DIEGO

By --:...- _
for the City Manager

SUBLESSEE

By _
Name:
Title:

SUBLESSOR

By _
Name:
Title:

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN, City Attorney

By _
Deputy City Attorney

- 2- •
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:·nCB
COMMERCIAL

SHOPPI.:ENTER LEASE

CD COMMERCIAL REAL ESTATE GROUP. INC.
BROKEIlAOE AND MANAGEMEJ'{J'
LICENSED REAL ESTATE BROKER

This Lease between KATHRYN CRAKE HUNTINGTON

an individual ("Landlord"), and THE KOBEY CORPORATION

______________ .a California Corporation ("Tenant"), Is dated December 8 , 19 .2..:L .

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 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 Lease Is signed.

3. DEFINITIONS.
I'Tf'
j"1 I 'A ed in this Lease, the following terms have the following meanings:

if. .l.'l!j"'~ .......""tIlIlII.~'.-l3laltl'''8al8a''''''fllt,~aMA'''alll''~f!lI,,": AA.lflIfa~((.i&",al8a4ltllea .."~9~i"'fJJfI"_!!!!!!!....!!!!....!!!!~4q..' o4l8lf.f ;;;;808 RRl8IiMRiM'~'81ol~~1~8'IolSiM8MI"'81.

7f mn~ .
_~~~t_ Landlord's Broker: CB__ C_O_~_IM_E_R_C_I_A_L _

Tenant's Broker: ..LlNwoUJDJ::p _

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):

[1Q Landlord exclusively; oro 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;

(I'
date of such substantial completion is the date the Premises are substantially co an ord's Work,
except for such work ~hat Landlord cannot com lete ecessary portions of Tenant's Work (as defined
in Exhibit "C" . S' and lord's Work shall be evidenced by notice to Ter;'lant from Landlord's. .

(iii)

Tenant's Tentative Commencement Date (Article 7) is __ -=-Fe:::b::.:r::..:u:::a:..:r:..lyc......=2"'8~.~19"_9"_'4:!.._ _

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: As to 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 Departme?t of Labor, Bureau of Labor Statistics Consumer Price Index for All
Urban Consumers, Los Angeles/ Ananeim Riverside
Average, SUbgroup "All Items" (1982 - 84 = 100).



�~/o CB CO~ERCIAL ~g. Landlord's Mailing Address: --=- ...:.-_
1369 Fourth Avenue, San Diego, California 92101

"

Tenant's Mailing Address: _--=3:..:3:..:5..::0_-::.:K_S;:Jp"-'o:..;r:..;t:.:s:.....:..:A:::.r.;::en:.:;a::......:B:..;l:..;v;.:d:.:. _

San Diego, California 92110

l~ll~lILMinimum Annual Rent (Initial) (Section 9.1): $ 13.860.00 per year, payable in twelve (12) equal monthly
j I I. installments each year.

13lff ~ I ., 8 I . 8" f n "~ "' ~,~}?!.~\6 SLues a .o.cale,) a , 008888a811.s £ I II

i '1{-i.?i#emlses: That portion of the Shopping Center containing approximately 2,100 square feet of Floor Area,
'-...:..::~~"t_-5hownby diagonal lines on Exhibit "A",located on the Grade level of the Shopping Center and designated

space 3360- I . 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 ofwhich the Premises isa part (the" Building") and anyother buildings and improvements
on the real property (the "Property") located at 3340. 3350. 3360 Sports Arena Blyd.

INITIAL and further described on Exhibit "A". The Shopping Center is known as Sports Arena Square Shopping Center.

I diM. ~nant's First Adjustment Date (Section 9.2): l"Av'irvt SililVv, tim O?lvnSilnmontA 'ollowing thv COmmVniilunt gil)'
!·dt:f"l!Jp,11l8 1M IIAtllil Twelve months after the Lease commencement date.
! ''''1<cr :
,--!:r~~t_T.enant's Proportionate Share (Initial): ..2....I2..%.

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 (excluding any Major Stores)

I:;;i :.\L contains a total Floor Area of 77,163 square feet.

~rJ' 'I: ".."'8" iii" 'l.I~(.I~. Nibaib a maLtII, II.a" "0;:
Lo,c!iord IWl.,;...::II~I'tI:t':.:i:.:I111:...:"'~iIII~.:•.Ill::"':II;,..::,.: .. :.. :I9I::IlI4~1olI~M:llIl:.:..::-:..,: ..:'tI:..:IIi:I4:.:41:_:Ioi:Itl~...: ..=..~'~..:-·:I'tI:~:IlIW;:ilII:NI:l'j:II;~:R~.~":lot:N:~:IlI:.:Ie:~:~:~:H:".."S~..ltote~..io'"illfl!CN!llHls'll/'lltlli"'~

q.. Tenant's Trade Name (Article 11): __ .:.:K=.OB:;EY::.:...'-=S'---"S-"-WAP=--=M..,E:c:E""T _

l'Ililll8 tF8IM'Ai Qraqzisas

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 :ieet

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 years and -0- months (plus any partial month) following the Commencement Date.
The Commencement Date and expiration date of the Lease shall be set 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 Showing the Premises and Shopping Center (See Sections 3.j, 3.1and Article 5)

b. Exhibit "8" - Shopping Center Rules and Regulations (See Section 25.5)

c. Exhibit "C" - Landlord's Work and Tenant's Work

d. Exliilsil "8"

e. iillllilJit "Ii"

f. Exl,ibil "Fil

g. 6illhillit """

i. Addenda:

SWdpls FWd cfTs"s"t eatapp8lwl ..ifilstllilll inti ... Iii i)

I:w ,lliGill'c ttatin 8f bun T,,"I Ii.'lllllillll illlltiaA a a)
QUilFilAtr II" Ullll

* Tenant may terminate Leas~ 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, 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 (i) not to materially change the size or
location of the Premises without Tenant's consent, and (iI) that any such changes will not materially adversely affect ingress
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 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 of Landlord's Work. If for any reason Landlord does not deliver possession of the Premises to Tenant

r;lTI.~th Landlord's Work substantially complete at least 30 days before Tenant's Tentative Commencement Date, Landlord shall
~ R9& Ite subject to any liability for such failure, and the validity of this Lease shall not be impaired, but the Commencement Date
/lLit;$ha, be delayed by the number of days delivery is delayed and Rent shall be abated untWjg 1iI1lJ)'1I '111111 ill!! tile !!lale el~E:=::E:=::=:==::=;~:MeE::=:=~~:::=5:E..... .._* 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 installments 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 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 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 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
a fractional 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 installments, only the amount of such annual installment (with an appropriate

""



proration for any partial year) af!:.~tutory interest thereon shall be includ':he computation of annual Premises
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; (ii) 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 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 property tax. "Premises Property Taxes" do not,
however, include Landlord's federal or state income, franchise, inheritance or estate taxes.

9.4 .B.aI:l:Qj.~la.lallaol.la.alilliW-'&a.&li8oAAi/ij,jllillW5l1oA.1i&Wial.il8&t..aallloli&l;l8WlMIiiIiI""""'lMillIilIiIoIloIlo8&ofN""""""'''''~_.
Lease, Tenant shall pay as "percentage rental" a sum equal to the Annual Percentage Rental Rate times th of Net

limlJ'\iales of Tenant (as "Net Sales" is defined in Section 10.1 hereof) made from or upon the Premises . ach calendar year,
If the amount of Minimum Annual Rent paid by Tenant during such calendar year. ge rental shall be computed
eac calendar month and on or before the date the following month's inst Minimum Annual Rent becomes due

L.ndlo nt shall pay to Landlord the amount by which the sum com e Annual Percentage Rental Rate of Tenant's Net
s during that period exceeds the Minimum Annua yable by Tenant during that period. Within 90 days after the
f each calendar year the Net Sales of T ring that calendar year and the amounts payable to Landlord as Minimum

Annual Rent and as percentage r at calendar year shall be determined. If Tenant has overpaid percentage rental,
Tenant shall receive a und of the overpayment; if Tenant has underpaid percentage rental, Tenant shall immediately
pay the defi . andlord.

ob'ig?';OPS bOSS! 'cder aha" S' 'cd"? 'he oxpjrg'icn Of 'be! sase TosT.

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 pursuantto 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 installment 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 Iimitatlon,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 Landlord from
Tenant by the fifth (5th) day of the month for which such installment 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.

1o.1."QjiUgjWQllI..QL,..:.:AI.s~"~~.£iMe..:.:.,Q&",;I"""'''''''''~~''''''''''''~''''''''''~'''''''''
merchandise or services sold in or from the Premises by Tenant, its subtenants, licensees and/or concessionaires,
for cash or on credit and whether made by store personnel or by vending machines, but exclUding the followi

(i) The selling price of all merchandise returned by customers and accepted for full credit or the amo f discounts and
allowances made on such merchandise;

(ii) The selling price of goods returned to sources or transferred to another store or wareh
Tenant;

'~nA~iii) The price allowed on all merchandise traded in by customers for credit or the
dIe in lieu of accepting a trade-in;

n'iiv Delivery charges;
Indla«l'

"itiJ"Jifj Cash refunds made to customers in the ordinary course
~~~t' able for what are commonly known as trading sta ,enan

(vi) Interest, service or sales carrying charges er charges, however denominated, paid by customers for extension of
credit on sales, where such charges are n . eluded in the merchandise sales price;

(Vii) Receipts from public telephone mp machines or vending machines installed solely for the use of Tenant's employees;

(viii) Sales taxes, so-called I taxes, consumers' excise taxes, gross receipts taxes and other similar taxes now or hereafter
imposed upon the sale erchandise or services, but only if collected from customers separately from the selling price of
merchandise or se es; and

unt of credit for discounts and allowances

siness. This exclusion shall not include any amount paid or

(ix) Sales 0 ures, equipment or property which are not stock in trade.

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 ofTenant's Net Sales wit 0 days
after the close of each calendar month, and an annual statement of Net Sales (which shall include a monthl eakdown of
Net Sales) within 60 days after the close of each calendar year. Such statements shall be signed and certi . as accurate by
Tenant. The annual statement of Net Sales shall be audited and certified as correct by Tenant's Certif ublic Accountant.
In addition, Tenant shall furnish Landlord with a copy of Its state and local sales and use tax retur ithln 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 t ep, at the Premises or at such other
place approved by Landlord in writing, full and accurate books of account, record d other pertinent data (including cash
register receipts) of the gross sales, Net Sales, credits, refunds and other perti business transactions made from or upon
or otherwise relating to the Premises. Such books, receipts and records s e kept for not less than 2 years after the close
of each calendar year to which they relate and shall be available for ins lion and audit by Landlord and its representatives

!NlTI.lft all times during regular business hours. Landlord's receipt of any ement of Net Sales or Tenant's payment of percentage
'"""":--ret'l'le I for any period shall not bind Landlord as to the correctne of the statement or amount of the payment. Within 2 years

the receipt of any such statement, Landlord or its deslg d Certified Public Accountant shall be entitled to audit Tenant's
loodl S sales and Net Sales following 48 hours' advance en notice to Tenant. Such audit shall be conducted during normal
d-.lA ness hours at either the Premises or Tenant's cipal place of business. If such audit determines that there has been
)!nJ~ d flclency in the payment of percentage rental en such deficiency shall become immediately due and payable with interest

at the maximum lawful interest rate from th ate said payment should have been made. In addition, if an annual statement
statement of Tenant is found to have u rstated Net Sales by more than 2% and if Landlord is entitled to any additional
percentage rental as a result of sue derstatement, then Tenant shall pay all of Landlord's reasonable costs and expenses
incurred in connection with pe ming such audit and collecting the amounts due Landlord. If such audit discloses an
additional liability for percen e rental of $1,000 or more for the period covered by the audit, Landlord may, in addition to any
other remedies it may h for Tenant's breach of this Lease, terminate this Lease by written notice to Tenant given within
60 days after Landlo receipt of the audit report. Any information obtained from such statements, audits or inspections shall
be treated by La rd as confidential and shall not be disclosed except to carry out the purposes of this Lease, but Landlord
may divulge contents of any such statements in connection with any financing arrangements involving, or assignment of
Landlor' nterest in, the Premises, Shopping Center, or this Lease, or in connection with any administrative or judicial
proc Ings 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 of liens 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, 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 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 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 written consent may be removed without notice at
any tlma.iat 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 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, 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.

12. UTILITIES SERVICES.

12.1 Utilities Installation. Landlord agrees that to 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, ventilation and air conditioning



syetem (the "HVAC system"). unlestt":JIOrd agrees otherwise, Tenant shall US_)hose utilities and any HVAC system
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 Utilities 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. If 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 total 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 Landlord 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
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. 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 Failure 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 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 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 default 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 Landlord, defend Landlord in any action or proceeding arising from any such claim or liability 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 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 negligence or willful 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 specified 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 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.

(ii) 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.

(iii) TENANT IMPROVEMENTS. Insurance covering all of the items specified as "Tenant's Work" in Exhibit "C". Tenant's
leasehold improvements, alterations, additions or improvements 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) Any insurance 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 evidencing 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 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



evidence of insurance to Landlo~-1uired under this Lease within the prescAj time period or if any such policy is
cancelled or modified during the LKe Term without Landlord's consent, Landl6:!' 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) All insurance shall be maintained with companies holding a "General Policy Rating" of A·XII 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 available 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
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 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 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 is subject to 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 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 (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 wall 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. If Landlord approves any such penetration, 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 plans 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. 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 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 Landlord with "as built" plans, copies of all ccnenucttoncontracts, 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
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 obstruct access to the premises of any other
tenant in the Shopping Center.

16.3 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 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 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 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. 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-mtses which are or become property of Landlord pursuant
to this Lease free of all attachment or judgment liens. Prior to como- ',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. If 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.

17.3 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.

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.

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 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 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. All improvements 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. .

19.3Personal 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 and/or
Personal Property. If any such items of property are assessed with any Larger Parcel as defined in Section 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



, assessments and such determinatio.1I be binding on Landlord and Tenant. .xes, assessments, fees or charges
referred to and billed to Tenant under thiS paragraph shall be considered to be taxes under the 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 period of time to attempt to 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 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
terms, 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 effective 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 Transferee. 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 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 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; (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 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 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 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 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 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 Transferee shall agree in writing for
the benefit 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 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
a result 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 reflect obligations allocable to any portion of the Premises SUbleased), plus (i1) 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 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 written 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 Landlord's sole discretion), mortage or hypothecate this Lease or any interest herein. Tenant shalLnot 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 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 shall any interest of Tenant herein, be assignable by operation of law without
the written consent of Landlord.

""



21. TENANT'S CONDUCT OF BU""-,'S.-.",
21.1 Tenant's Operating Covenants. Tenant agrees that from and after its initial opening for business it shall, subject to the
provisions of Section 23.5 hereof, 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 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 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 continuously 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 displays 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 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 10.1and 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, 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 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 shall 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. REPAIRAND 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 fix1ures, 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. 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 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 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, 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 behalf,
Tenant shall pay to Landlord any such costs incurred by Landlord promptly follOWing receipt of a bill therefor.

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 forth in this
Lease.

Notwithstanding anything to the contrary contained in this Lease, Landlord shall 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. If 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 TenaEteuch event the cost of such work shall
be paid to Landlord by Tenant promptl-,rollowing 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 atter 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. If 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. If the Premises are damaged by fire or other perils covered by Landlord's fire and extended coverage
insurance, then within 90 days atter 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 atter such
destruction. For purposes of this option "partial destruction" shall mean destruction to the extent of 33113%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
following 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
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.

23.3 Reconstruction Responsibilities. 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 Premises.

23.4 Release from Liability. 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, all proceeds from Tenant's fire and extended coverage insurance under
Section 14.1covering 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.

23.5 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 ad.ditional 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 reconstruction or replacement thereof.

23.6 Waiver 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 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, 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 atter 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 atter 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
so taken) under the power of eminent domain by any authority, Landlord shall have the rightto 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 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
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 Mir"\ Annual Rental provided for in Section4lt)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.

24.3 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.

24.4 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.

25.1 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. Landlord shall keep the Common Areas and Shopping
INlTIAlcenter neat, clean and orderly, properly lighted and landscaped, and shall 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

""':::=""'ltI!lIrated in the manner set forth in this Article 25. Cost for the first year of occupancy will be limited
18 cents Per scuare foot pen month. . .
mon Area COsts Snalllnclud9 wnnout imnauon, all sums expended in connection With the Common Areas and Shopping

-:,:=nd.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 19.3of 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 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 insurance covering the Common
Areas and Shopping Center. Common Area Costs shall also include a charge tor appropriate reserves tor 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 1QoAl 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.

25.3 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 "N' (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 failure to pay any sums due hereAar shall constitute a default under this LeasAulvalent to a failure to pay Minimum
Annual Rent when due.. •

25.4 Control of Common Areas. Landlord shall have the right at all times to determine the nature and ext\lnt 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.

25.5 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
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 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".

25.6 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 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 15days 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 default 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 performance 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 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 (ii) 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 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 (lv) 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 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) If 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 revocable.

26.2 Remedies 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 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
Lease, 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 available 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 accruinq, 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



aforesaid, Landlord shall have in add~o its rights under Section 26.4 hereof, t.t,but not the obligation, to remove .
from the Premises any personal property located therein and to place it in storage at a public warehouse at the expense and
risk of Tenant.

Notwithstanding any other term or provision hereof to the contrary, this Lease shall terminate 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 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 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 U.S.C.
Section 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 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 other charges which has been earned at the time of such termination;
plus

(ii) 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 at the 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 default,
(b) recovering possession of the Premises, including reasonable attorneys' fees therefor, (c) expenses of relettlng 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 (ll) 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 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.

26.4 Fixtures and Personal Propetty. 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 default 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 default occurs.

26.5 No Waiver. 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 money 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, 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 execution, 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.
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If, after notice to Landlord of default, LA;ord (or any first mortgagee or first deed ofAt beneficiary of Landlord) fails to cure
. the default as provided below, then (s.ct to the provisions of Section 22.2. here~enant 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 beneficiary 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 falls 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-acuon 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
to the 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 ttie
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 Certificate. Tenant shall, at any time and from time to time, upon not less than 10days' prior written notice from
Landlord, execute, acknowledge and deliver to Landlord a written statement substantially in the form of Exhibit "0" 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 effect),
(ii) the dates to which the Rent and other charges are paid in advance, if any; (iii) the Commencement Date and expiration 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, 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,
counterclaim 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' 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 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 Landlordwith 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.

( ..~,



�2.2 Joint and Several Uablllty. If tw":~ore persons or entities execute this Leas!)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.g. hereof. 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 other, 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
Landlord 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 Lease, but in no event shall Landlord or Tenant be
responsible In monetary damages for failure to give consent unless such consent 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 tor 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 Lease, 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. If 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.

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.

36.4 7i'ansfer 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.

':IT.1Relationship 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 Landlord and any other party, or cause Landlord to be responsible in any
way for t~e debts or obligations of Tenant or anyone else.

':IT.2 Severability. 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.
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.

':IT.3Corporate 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 evidence 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 or it is 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,
certificate 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 Lease, 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 shall be used to interpret, construe, supplement
or contradict this Lease. This Lease, and all amendments hereto, are the only agreement between the parties hereto. 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 .rellance on representations of a party
is based solely upon the express representations, covenants and warranties contaWd 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.

37.5 Governing Law.The laws of the state where the Shopping Center is located shall govern the validity, performance and
enforcement of this Lease.

37.6 Waiveror Consent Limitations. A waiver of any breach or default under the Lease shall not be awaiver 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
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;
labor 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.

37.8 Waiverof 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.

37.9 Amendments. Tobe effective and binding on Landlord and Tenant, any amendment, modification, addition or deletion
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 "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 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 transfer.

37.12 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 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 hereof, if any, or the commission provided lor 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 ProtecUon of Brokers. If Landlord sells 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 Landlord that the brokers named in Section 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: Date: __ :....1 J.=---=..,;).:....;,=----_q_.3 _

Landlord: KATHRYN CRAKE HUNTINGTON Tenant: THE KOBEY CORPORATION

a n Individual

By, ~L G&h 2k.k•k'fj'ifn
Print Name: hryn Crake Huntington

a California Corporation

By: ~'K~
Print Name: Kimberly K. Pretto

Title: Title: President

By: -------------- By: --------------
Print Name: Print Name: _

Title: Title: _

SEE YOUR ATTORNEY - THIS LEASE IS 10 BE GIVEN 10 YOUR ATlORNEY 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 ATlORNEY AND FINANCIAL ADVISORS.

IN AN.Y REAL ESTATETRANSACTION 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 ASBESlOS, HAZARDOUS
MATERIALS AND UNDERGROUND SlORAGE TANKS.
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•.. /
ADDENDUM TO LEASE

Tenant and Landlord acknowledge that Landlord is in the process of negotiating an
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
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 BOULEVARD, SUITE I

The Lessor and Lessee hereby agree to renew the above-referenced lease on the following terms
and conditions:

TERM: The lease is hereby renewed for the period commencing May 12, .1999 and
expiring on May 11,2002.

RATE: Starting monthly rent to be $I,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 conditions of this lease renewal confidential. All other terms
and conditions of the lease shall remain in full force and effect.

LANDLORD: LESSEE:

The Kobey Corporation

~X·GJMffi>KiJ1lbeflYKPTet
President

Date '
~,/(p'99

Date
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Tenant: KOBEY'S INC.

Space: 3360-1
Lease Date: 12/8/93

Applicable Lease Provision: EXHIBIT "B"

RULES AND REGULATIONS
FOR

SPORTS ARENA SQUARE

The followinq is a list of Rules and Requlations
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 manaqed shoppinq center which is conducive to maximum
convenience, comfort and safety at Sports Arena Square:

1. Tenant and its authorized representatives and
invitee. shall u.e any roadway, walkway, only for inqress to
or eqress from the stores in the shoppinq center. Use of
the common area. shall be in an orderly manner in accordance
with the directional or other siqns or quide.. Roadways

B -1-
\:,VIH 11rT "11"
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shall not be u.ed at a speed in exce •• of ten (10) mile. per
hour and shall not be used for parkin9.or stoppin9, except
for the immediate 10adin9 or unloadin9 of pa••engers or
inventory in desi9nated area.. Walkway •• hall be used for
pedestrian travel only.

2. Tenant and it. authorized representative. and
invitees shall not u.e the parkin9 area. for anythin9 but
parkin9 motor vehicle.. All motor vehicle. shall be parked
in an orderly manner within the painted line. detinin9 the
individual parkin9 plac... For the purpo •• 'ot this section,
the .ize ot the motor vehicl ••• h.ll not exc.ed 6,000 lb••
and shall not contain more than 3 axle.. Durinq peak
period. ot bu.ine •• activity, Landlord can impo.e
limitation. in all Or part. ot the parkinq area. aa to the
len9th ot tim. tor parkin9 u•••

3. No per.on shall u•• any utility area, truck
loadinq are., Or oth.r are. r••• rv.d tOr u •• in conductinq
bu.ine •• , except fOr the specific purpo •• for which
permi •• ion to u.. the •• area. ha. been qiven.

4. No Tenant Or employe. of any Tenant shall u ••
any area tOr motOr vehicle parkin9 except the area
specifically de.iqnated tor Tenant or employee. Tenant.



•

parkinq, if any. No Tenant shall desiqnate an area for
employee parkinq except the ar.a de.iqned in writinq by
Landlord, if any.

5. Without the consent of Landlord, no person
shall use any of the common ar.a. forI

(a) Vendinq, peddlinq, or solicitinq orders
for sale or di.tributinq of any merchandise, device,
service, periodical, book, pamphlet, or other matter,

(b) Exhibitinq any liqn, placard, banner,
notice, or other written material,

(c) Diltributinq any circular, booklet,
handbill, placard, or other material,

(d) Soliciting memberlhip in any
organization, group, or allociation, Or soliciting
contribution. for any purpole,

(e) Paradin9, patrollin9, picketing,
demon.tratin9, Or en9a9in9 in conduct that might
interfere with the u•• of the COaDOn area. or be·-

..



•

detrimental to any ot the business e.tablishments in
the shopping center,

(t) Using the common areas tor any purpose
when none ot the busine •• e.tabli.hments in the
shopping center i8 open tor busine •• ,

(g) Discarding any paper, gla •• , or
extraneous matter ot any kind, except in designated
receptacle.,

(h) U.ing a sound-making device ot any kind
or making or permittin9 any noi •• that i. annoying,
unplea.ant, or dista.tetul,

6. Damag. cau.ed by any Tenant or it. authorized
repre.entative. to any .ign, light .tandard, or other
improvement or property within the common are. shall b.
repaired at Tenant'. co.t.

7. Tenant and it•• uthorized repre.entative. and
invitee •• hall not make or p.rmit any noi •• in the center
that i. annoyin9, unpl •••• nt, or di.ta.t.ful, that interfere
in any w.y with oth.r tenant. or invit ••••

•



•

8. T.nan~ shall no~ p.rmi~ i~. r.pr•••n~ative~
and invitees to do any~hin9 or p.rmi~ any activity on ~h.
Premis.s that is ill.9al, immoral or unlawful such a.l

(a) The po•••••ion and/or u•• of
illici~ drug.,

(b) The po•••••ion and/or us. of
fir••rm.,

(c) Th. po•••••ion .nd/or con.umption
of .lcohol by minor., .nd

(d) Lew4 or ill.gal b.h.vior by .ny
p.tron. C.U.in9 the pr•••nc. of polic. or o~h.r
l.w enforcem.nt .g.nci•••

9. Upon termin.tion of it. tenancy, Ten.nt .h.ll
deliver to Landlord or ita agent the keye of the unit l••••d
th.t were furni.hed to Tenant or that Tenant had made. In
c••• Tenant lo.e. any key. furni.hed to it by Landlord,
Ten.nt .hall pay Landlord for th...

10. Tenant Ihallnotify Landlord'. a,ent,
Coldwell Banker of the time and manner of all mavin, of

n •



furniture, freight or equipment of any kind done by or at:
the requelt 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 coats.

11. Except aa may be reasonably required for
lecurity purposes, Tenant shall observe atrict care that all
water faucets, water apparatus and electrical apparatus have
been entirely .hut off before Tenant or it. authorized
repre.entative. and invitees leave the .tore premiae. 10 a.
to prevent w••t. or damage.

12. Landlord shall not be re.pon.ible to Tenant
or to any other per.on for the non-ob.ervance or violation
of thele rule. and regulation. by any other Tenant or other
perlon. Tenant .hall b. deemed to have read the •• rule. and
to have aqreed to abide by them a. a condition to it.
occupancy of the .paced 1ea.ed.

Initial •• ::c6;
?tXJP



EXHIBIT "e"

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 "e"



SPORTS ARENA SOUARE

Tenant Sign Criteria

Prepared By

GRAPHIC SOLUTIONS
GRAPHIC DESIGN' SIGN ~""NNING . f"HKI( "liON
11\0 .... u .. ~"oI. \ ..11_.... f._, .....9JIOa 4\44 ,.. .,.11' 111\
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PURPOSE

The purpose of these sign criteria Is to
establish optimum tenant Identification with
overall harmony of design for Tlerrasanta
Town Center.

CONF~E

Confonnance to these criteria will be strictly
enforced. Non-conforming or unapproved signs
shall be brought Into confonnance or removed
at the expense of the tenant within 30 days
written notice.

PA'YMENI'

The tenant responsibility for costs of
Identification signs Is defined under
Acceptable Sign Type description. In
addition, the tenant shall pay for
Installation and maintenance where required
as we II as a.11 necessary perml tsand approva Is.

APPROVALS

All drawings, designs, colors, typestyles and
logos shall be submitted to the owner forspecific approval prior to fabrication. Only
approved copy/logos shall be Incorporated Into
each sign.



/lOll-ACCEPTABLE S ION TYPES

The following sign types are unacceptable as tenant Identification
signs:
A. Hand-painted lettering, signs, employing Iwnlnous paint, painted

cardboard signs, stickers or decals hung around or behind glass.
B. Animated, flashing or audible signs.
C. Political posters, displays, campaign signs, etc.
D. Pole signs, or other free-standing ground signs, other than those

already Indicated.

BAS IC S I<:iN ~S1RUCT ICN

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.

EXCEPTICNS

No exceptions to the above criteria shall be permitted without the
express written authorization of the owner.



STANDARD TYPESTYLE .

Helvetica Medium
abcdefghijklmnopqrstuvwxyz

ABCDEFGH IJ KLM NOPQRSTUVWXY~
1234567890 (&.,:;!?'"'' _*$¢%/£l



SI~LE TENMIT ILLLMINATED WALL SIGN
(IllustratIon Next Page)

SIgn Type A
Each tenant wIth exclusIve entrance Is entitled toll) wall
Identification consisting of business name.

LOCATION: Tenant sIgn centered over shop entrance.
SIGN DESCRIPTION: Tenant sign cabInet shall be fabrIcated alumInum or

galvanized metal, suitably primed, and painted with
polyurethane enamel. SIgn cabInet shall be built
exactly to match exIstIng sIgn cabinet In shape and
thickness.

CABINETS SIZE:

Tenant sign shall have fluorescent lights
sufficient to achieve even Illumination of ,Ign face.
Height 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 trlmcap, subject to owners prior

written approval. Sample may be required.
TYPESTYLES
Standard: Helvetica Medlwn
Custom: Tenant logo or custom typestyle may be permitted

subject to owners prior written authorization.
51 gn cab Ine t: As installed by Landlord.
Sign background: 112416 3/16" Ivory acrylic.
Letters: '2283 1/8- Red acrlylc.

~IMUM COpy AREA: (See Illustrations for margin requirements)

COLORS:

Tenant Is responsible for cost of cabinet, letters, Installation
and perm Itt Ing •
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