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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Percentage Lease (MASTER
LEASE), dated February 22, 1996, entered into with Kathryn Crake Huntington, and
subsequently assigned to

Arena Group 2000, L.P., a California limited partnership (LESSEE), consents to that certain
Shopping Center Lease (SUBLEASE) between LESSEE (SUBLESSOR) and

Len A. Paul, an individual,

(SUBLESSEE) dated April 24, 2002, on the terms and conditions ofthis consent to Sublease
Agreement (Consent),

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 as stated on attached Exhibit "An 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 oris 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 the SUBLEASE. Notwithstanding
the foregoing, CITY hereby consents to an assignment of the SUBLEASE by SUBLESSEE in
accordance with and subject to the terms and conditions of Paragraph 14 of the Addendum to
SUBLEASE. LESSEE and SUBLESSEE specifically acknowledge and agree that the subleased
premises will not be used for any adult entertainment activities and such use may result in the
immediate termination of this Consent to Sublease at the option of the City acting by and through
the City Manager.

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
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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 $3 million Combined Single Limit Liability
($2,000,000 primary plus $1,000,000 umbrella). 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.
Notwithstanding the foregoing, during SUBLESSEE'S initial construction at the premises
SUBLESSEE'S obligation to carry and maintain the forgoing insurance coverage shall be limited
to an amount not less than $1,000,000 per occurrence.

5. PERMITS AND APPROVAL: This Consent is contingent upon SUBLESSEE obtaining all
permits and approval necessary to construct SUBLESSEE'S tenant improvements described in
paragraph 18 of the Addendum to the SUBLEASE. This consent shall be deemed terminated by
the CITY, should SUBLESSEE fail to obtain all the above-referenced necessary permits and
approval within the time frame specified in Paragraph 16 of the Addendum to SUBLEASE and
SUBLESSEE thereafter exercises its right to cancel and terminate the SUBLEASE in accordance
with such paragraph.

6. 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.

This Consent shall be effective upon execution by the approval by the City Attorney.

THE CITY OF SAN DIEGO

Dated _C_- _7-_O>--:,..t.__ By ----.,L-?:....--_~___:._ _
for the City Manager

Dated.---=&'-I'A_'-j~'-o=--Z-__r/
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Dated

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN, City Att.
Dated,---,tt~J..L.7i-/'::""~r__

rl
BY---/.~~~~:::::=:=-...t~~~

Deputy City Attorney

VEB/jrnj-c
06105102

1:IWPOI2002IBalolSkyICSA.STEVE STOPPERJ.wpd
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EXHIBIT A

The planned use for the premises by Mr. Len Paul excludes any adult entertainment use and
includes the following:

showing of motion pictures

live theatrical and musical performances, including those broadcast and/or televised to or
from the premises

other meetings/activities/exhibitions relating to the theater arts and promoting abstinence
of drugs and alcohol.
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ADDENDUM TO SHOPPING CENTER LEASE

This Addendum 10 Shopping Center Lease (the "Addendum"), dated for reference
purposes only as of the 24th day of April 2002, is entered into by and between Arena Group
2000, LP, a California llmlted partnership (hereinafter refereed to as "Landlord"), and Mr. Len
A. PaW d/b/a SOMA Productions (herelnaller collectively referred to as "Tenant").

RECITALS:

A. Landlord and Tenant have entered into that certain Shopping Center Leese dated for
reference purposes only us of April 24, 2002 (hereinafter referred 10 as the "Lease") and to
which this Addcndum is atlllched. .

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

NOW, THEREfORE, in consideration of the foregoing and of the mutual agreement of the
parties hereto to the terms and conditions hcrelnaUer contained, the parties agree as foUows:

I. Except as noted 10 the contrary herein. the terms used herein shall be defined lIS provided in
the Lease, and the Lease Is Incorporated herein by reference.

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

3. Notwithstanding anything contained to the contrary in Section 3 (e) (Commencement Date)
of the Lease or any other provision of the Lease, the Commencement Date shall be the date
on which Landlord delivers to Tenant (i) a Consent 10 Sublease signed by the City of San
Diego wherein the City of SlIIIDiego, as landlord under that certain Percentage Lease for the
Shopping Center, consents to and approves this Lease, and (ii) exclusive possession of the
Premim; (l1li: "Commencement Dale").

4. Nlltwithstanding anything contained to the contrary in Sections 3 (I) (Index) and (h)
(Minimum Annual Rent) of the Lease or any other provislon of the Lease, Minimwn
Monthly Rent during the cutin: Tenn uf llle Lease sh3l1 be the sum of 54,OOO/month,
inclusive of all Common Area Costs, Premises Property Taxes and Insurance prcmiul1I8 for
insurance to be maintained by Landlord under the lease, Rent for the first cighty (80) days of
the Term i. waived ..

S. TIle first installment of Minimum Annual Rent will be due on Tenant's execution of this
Lease and the Security Deposit of $5,000 will be due on the Commcneement Dale.

6, NOlwithslanding anything contained to the contrary in Section 3 (r) (Tenant's Use Clause) of
the Lease or any other provision of'thc Lease, Tenant's Permitted Use shall be "a commercial
recreation and assembly facility".

:
I·

7. Notwilll5tandinllllnything contained 10 Ihe conlrary in Section 3 (s) (Term) of the Lease or
any other provision of the Lease, the Term of the Lease sball commence on the
Commencemenl Date end shell expire, subjcct to earlier lcrmin.'\tion lIS set fortll in the Lease,
on February 28, 2006.

8. Notwithstanding anything contained to the CIln!rary in Section 6 (Other Tenancies) of the
Lease or any other provision of the Lease, so long as Tenant is using the Pn:miscs for the
Permit led Use, Landlcrd shall not permit the operation or any competing use in tile Shopping
Center which ehnrges un udnlission fcc.

9. Section 7 (Delivery of Possession) of the Lease shall be deemed deleted.

10. Sections 9.2 (Adjusted Minimum Annual Rent) and 9.3 (Property Taxes) Shall be deemed
deleted.
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II. Landlord shall protect, defend, indemnify lind hold the Tenant, Tenant's board of directors.
officers. general partners. stockholders, employees, agents and ftnnchisor (each a "Tenant
entity") harmless from and against mtyOlllldaliloss;elaims, liability or costs (including court
costs WIdattorneys' files) incurred by reason of (i) the conduct or management or any work
or thing whatsoever done by Landlord or on Landlord's behalf in or about the Shopping
Center or Irom tmnsactions of Landlord concerning the Shopping Center; (ii) LlllIdlord's
faiiure to comply with my and all governmental laws, ordinances and regulations applicable
to the condition or use of the Shopping Center or its occupancy; or (iii) any breach or default
on the purl of Landlord in lhe perfbnnance of lilly covenant or agreement on the part of
Landlord to be performed pursuant to this Lease, except to lhe extent arising from the
negligence or wiI1tiIJ misconduct of Tenant or its agents, contractors or employees or from a
breach of Ten ant's obligations under this Lease, The provisions of this Section shall survive
the termination of this Lease with respect to lilly claims or liability accruing prior to such
termlnaticn.

12. Notwithstanding anything contained to the contrary in Section 14 (I) (Liability Insurance) of
lhe Lease or any other pmvision of the Lease, Tenant shall keep and maintain a policy or
policies ofCommereial General Liability insurance In an amount not less than $3,000,000.00
per occurrence ($2.000.000.00 primary plus $1,000.000.00 umbrella) and otherwise meeting
lhe requirements of Section 14 (i) of the Lease. The insurance to be kept and maintained by
Tenant may be carried UDderpolicies ofblankellnsurance that may cover other liabilities and
locations; provided, however. in all other respects each of such policies shall compiy wilh the
provisions of this Lease. Notwithslandingthe foregoing, during Tenant's initial construction
at the Premises Tenant's obligation to ClUTy and maintain the forgoing insurance coverage
shall be linlited to an amount not less than SI,OOO,OOO.OO per occurrence.

i3. NotwithstandillllllDything contained to the contmry in Section 18 (Advertising Media) of the
Leuse or any other provision of the Lease but subjcct to Tenant having obtained all required
governmental permits and upptOvDis. Tenant shall be pcnnitted to operate searchlights at
Tenant's Grand Opening and for a period of up to fourteen (14) days therl!Ufter. Further,
Tenant shall be permitted, from time to time, to place flyers and handbills on vehicles
parking in the Shopping Center and those orcas of the adjacent Sports Arena parking area to
which Tenant is entitled to use in accordance with E/!hibit I fParkinlll attached to WIdmade a
port of this Lease, provided TenantsbaIl be solely responsible for pickup and removal of any
discarded f1yertl or handbill5 utilized by Tenant within the Shopping Center and adjacent
Sports Arena parking areas.

14. Notwithstooding anything contained to the contrary ill Section 20 (ASliigniDg.Mortgaging,
Subletting, Change in Ownership) of the lease or any other provision of the Lease, Tenant
shall have the right to assign the Lease or sublet the Premises with nolice to Landlord but
withoutlhe n~ssity of obtaining Landlord's consent. to an entity fonned by Tenant after the
date of this Lease for the purpose of operalinll Ute business 10 be conducted by Tenant on the
Premises provided (i) Tenant shall own or control a majorily interest in such enlity. (li)
Tenant shall be responsible for the day to day mooagement aITairs of such entity and, (iii)
Tenant shall not be released from any of its liability under this Lease as a result of such
assignment or subletting.

I'.Section 21 (Tenant's Conduct of Business) ofrhe Lease shall be deemed deleted and Tenant
shall be permitted to opem~e its business on the Premises at such times and during such hours
85 Tenant deems appropriate subject to applicable govenunental laws, ordinances and
regulations.

16. The Lease, and Tenant's obligations thereunder, are expressly made contingent upon Ihe
following which contingencies may be waived in writing by Tenant in Tenant's .solc
discretion: (l) Lnndlord shall provide Tenant with the Consent to Sublease described in
Paragraph 3 of this Addendum. ood (il) within eighty (80) days following the
Commencement Date, Tenant shall have received all permits and approvals ncccSliIll')' to
construct the TCIIllDllmpruvements described in Parngmph 18 of this Addendum and to open
and thereafter opertlte Tenant's Permitted Use on lhe Pnmrises. Tenant's entering upon or
taking possession ofthe Premises for any reason whatsoever shall not constitute n wuiver by
Tenant ohny (lfthe foregoing. If'fenant shall caneellhe Lease as n r~suJt of the failure of
any of the foregoing contil1J:euclcs, LlIDdJOrdshall (i) retain the first in.""'lImcnt (IfMinimllm
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Tcnn of lhC. Lease (the "Extended Term'). During the Extended Term Minimum AWlual
Rent shall be increased 10 S4,800/month, all other terms and conditions of the Lease to .
remain unmodified and in full force and effect. Notwithstanding the foregoing, if Tenant .
exen:ises its righl to extend the initial Tenn of tlte Lease as provided herein, Landlord shall
thereaner have the right to terminate Ibis Lease and Tenant's right to possession of the
Pn:miscs upon not less tban thirty (30) days advance written noUce provided (i) such
termination is the result of Landlord's commencing redevelopment of the Shopping Center
and (li) Landlord simultaneously terminates all other leases wilhin the Shopping Center.

24. Landlord has designed a Parkillll Exhibit (sec Exhibit I), which defines approved locations of
parking for tour buses, general parkillg, etc., for Tenant. Tenant. is responsible ror
compliance with these parking regulations and must minimize inconvenience to any existing
ten..U1tsof the Shopping Center. in particular Roel Construction and The Kobey Corporation.

25. Tenant shall be responsible for general clean-up of the Shopping Center parking and
Common Areas aller and as a result of events held by Tenant ill the Premises including
trash/glass pick-up, etc. lfTenaat does not adequately address this regulation, then upon prior
written notice 10 Tenant, Landlord reserves the righl 10 contract for the appropriate service
and bill the Tenant for the cost.

26. Tenant shall be responsible for adequate lrnffie control and general securily before, during
and after events held by Tenant in the Premises. Tenant shall minimize inconvcnicnce 10 any
e"imnll tellill1ts of the Shopping Center, in Particular Roel Conslruelion and The Kobey
Ccrporation. If Tenant does not adequately address this regulation, then upon prior wriuea
notice to Tenant, Landlord reserves the right 10 contract for the appropriatc service lind bill
the Lessee for the cost.

Tenant shall supply the number and type ofsecurity personnel in ·complillllcc with local.
county and stille mandated laws, ordlnances end guidelines. Tenanl shall ensure adequate
supervision lind safety in lind around Ihe Premises during events held by Tenan; in tht
Premises. Tenant shall not aJlow and shall specifically prohibit the use of any druSS or
alcohol in or around the Premises during any event held by Tenant in the Premises, Tenant
shall not admit to the Premises lInY individual who appear to be under the innuente of droSS
or alcohol or who attempts 10 gain access to the Premises with the pOssession of any drugs or
alcohol.

27. Landlord is also the operator of the San Diego Sports Arena. which is adjacent to the
Shopping Center. As a condition or lhis Lease. Tenant must produce a New Year's Eve
(SOMA Live Show) production each and every year that Tenant occupies the premise. at
Sport. Arena Square with the: agreement or San Diego Sports Arena. This JIve New Year's
Eve show will take place ar the San Diego Sports Arena and terms and conditions to be
negotiated in good faith by Landlord IIIldTenant.

28. As a condition of this Lease, SlIDDiego Sports Arena shall receive a stipend or commission
for any sponsorships or strategic business relationship or deals that net Tenant operating
income, which sponsorships, business relalionsbips or "deals" arc the direct result of
Landlord's elTorls. This agreement to be formalized in a separate agreement with Landlord.

29. Tenantagrees to inform Landlord orany agreements oropportunllies to sell/exthllDge any of
the existing equipment in the premises inclUding. bUI not limited to, tht thealer seats BI1d
concession cabinetry. Any and all such agreements musl he pre-approved by Landlord.
Tenunt also agrees to inform Landlord of any plans 10 remove and trasbf'throw away" any of
the existing equipment at tile premises. Landlord musl preupprove IIny lIud all such plans.

30.Seclion 13 (Indemnity by Te1lllllt) of the Lease shall be deemed deleled lind the rollowiJlll
shall be deemed inserto:d in place tllereof:

As between Tenant and Landlord, Tenunt shall be solely responsible for and Tel1llUtshall
indemnify, derend iUld hold Lnndlord. and its eurrenl and ruture, wrcc:t and indirect parent
eompany(ics). SIlbsidinries, affiliates and tile respective direclors, officers shareholders,
employees, agents, n:presenlatives. &Uteessorsand assigns harmless fTomand lIQainstany lind
all elmms, lICtions. 8uils. pllX:ccdings. losses, liabilities. penalti"". fines, damages, costs or
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expenses including without limitation, attorneys fees (including fees and disbursements on
in-house and outside counsel) of any kind whatsoever resulting from (n) Tenant's use and
occupancy of thc Pn:mises; (b) the conduct of Tenant's business or any work, activity or
other things allowed or permitted by Tenaat to be done in or on the Premises; (c) any breach
or clerault 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 emissions of Tenant, its agents, employees, invitees or contractors, Tenant shall, at
Tenant's expense, and by counsel satisfactory to Landlord, dcfend Landlord in any action or
proceeding arising from any such claim or liability and shall indeltlllify Landlord from and
against all costs, attorneys fees. expert witness fees and any other expenses incurred in such
action or proceeding. As u material pan of the eonsidenition for Landlord's execution of this
Lease, Tenant hereby US\IIIICS all risk of damage to property or uywy 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 W"isingout of Lundlord's willful misconduct or sole
negligence.

Tenant shall indemnify, defend and hold Landlord, and its CWTCntand future, direct and
indirect pareat companics, subsidiaries, lIfIiliates and the res}le\o'livedirectors, officers,
shareholders, employees, agents, representatives, SU<:CCSSOTS_ und assigns harmless from und
against any and all claims, actions, suits, proceedings losses, liabilities, penalties, lines,
damages, costs or expenses including attorneys fccs (including fees and disbursements of in-
house and outside counsel) of any kind whatsoever arisinll from (a) actual or alleged
infringement or misappropriation by Tenant of any patent, copyright. trade secret, trademark,
serviec mark, trade name, or other intellectual property right in connection with its occupancy
ond/or use of the premises und tenant's violation of any third pnrty license to usc intellectual
property in ecrmectinn with the premises, inelwlinll, without limitation any deliverable.

i

If any claim or action is brought against Lundlerd, Tenant shall defend, and, unless in the
opinion of counsel for Landlord a confllct of interesl between Landlord and Tenant may exist
with rcspcctlo such claim or action, Tenant shall assume the defense of such elaim or action
with counsel reasonably acceptable to Landlord. If Tenant does not asswne the defense of
Landlord, or if a conlliet preclude:; Tenant from assumlng the defense. then Tenant shall
reimburse Landlord on a monthly basis for Landlord's defense through separate counsel of
Landlord's choice. Even ifTenunt assumes the defense of Landlord with acceptable counsel,
Landlord, at is sole option and expense, may participate in the defense with counscl of
Landlord's own choice without n:Iieving Tenont of ony obligation hereunder. Tenant's
obligation to indemnify Landlord shall not be limited in any way by any limitation on the
lIInO\IR1 of type of damages, compensation, penalty o/' benefits pnynble by or for Tenant

.under any stnMory scheme, ineludlng without limitation, any Workers Compensntion Acts,
booelit aets of other employee benefit acts.

31.Section 31 (Tenant's Conduct of Business) of the Lease shall be deemed deleted and the
following shall be deemed inserted in placc thcreof:

Tenant shall comply with the rules ond regulations attached hereto and with such reasonable
modifications thereto lIS Landlord may Irom time to time make. Landlord shall nOI be
responsible for the violalion of those rules and rcgulatlons by other tenants or occupants of
the building, l.nndlord Wl\I'I'8lItsto usc ilS best efforts to enforce the rules and regulations in a
nondiscriminatory fashion. Landtord agrees lhul the rules ond regulations shall not be chUlllled
by Landlord in such a way as to interfere with the pwposes permitted under this Lease.

32.Scction 37 (Governing Low) of the LIllISeshllli be decmed deleled and the following shall be
deemed insened in place thereof::

The laws ofthe stute of Clllifomia shall govern the validity, perfomlMce and cnforcemenl of
this lease. Tenant shall comply wHh ull lows, ordinances, rules or regulalions of any
governmental authorily regulating Tenant's usc of the Premises: provided, however, that
TellUlltmy, at its sole eosl and cxpeme, contest the validity or application of ony luw, stnlue
ordinance or governmental rule or n:gulation.

Tenant shall at all time:; in the construction, maintenance, o<:cupnncy, and opemtion of the
premises comply will' all applicable lows. staMes, OrdinllOceSand rellulotinn. of the City of

5
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IAr-JO-10aWRII J):U -tAl OFFICES p.e

P.OI5/m

SQIlDic¥o. ClIUlIIt GIs., D1toeo.Stalll orc,zltmalJ, llII4l11ob1.1 aOO.hUhelllS .1--" •
... Ie cOIl """ ......... TAllldili ..... Taw IIlaJ1 comply willi Ally tnd ~lllO(iCOJIsI1l8d by l!IO
C/IyM-.c of SuDI. 0l1llJ a&dIloTtlClNlRlprcscntatlw UDder lIle IIllholiu- or _ JUcIJlaw, atalulc. UJdi~c: or l'CCIIIII\loQ.

13.AMERICANS WlTlI DJSA1IILTY ACT Of 1!l9O ("ADA") Land/Old shon be lISIJQIWblc
lor CllIDIplllq _dllho ~ w111lt)isablUlla hi of 1990 (M-'OA") lOoIII\ lb. nilQ Ill4
I\l¥UloIiou IlzutIUllllQliQ& s.wo wIIb ICljlCCI to all IIIIYaicaJ ~ of ill o,lIInllll
AnsIlJ and of.ll public .-q of dlc ~ppbIa c.nlllt. After iDitiaI 0CCUJXuIc.7 TflIIIllllhaU. At
r ...... ,·. ~ llOII\pJy wllIl Iho Americuu wiIJI DlaawllMI Act .., 19l1O(."'D~") "'AI dHr
I1Ilcs lIlIl ' .... 11&11_ ImplOlllCalla, II1II" 'WiIIl mpca 10 OJlllIaIj~DJ whhlll ilia Pmnilcs.
LaodJOId aDd lQJana IIlaJI OIIaIJIIY""h tb. /l:lIpecl!Yo Ob!laltiOlllllll &IbM"d at ~ time u
LandIGrd 0' T~ III IIlc CU4 ... boo lias recci\'tld , J1lIIl"JlJlca/Dblo 0III0r r_ ...
"lIl1iolkicd ao-zunCJllll 1/II2lC1 reqllldq JllCb com~ t-tIIDnl 11W111IlIo=ul1y alId
IIoJd TelWll hmnllllll wI1h rCJpcr;t 1IIcJaialJ III" ODacoount orLlDdierd':s lIaI1l11Wto comply
with ADAlllIdT_ abaU ImlamAIt Ill' IloLlLandlonI barmlUlwldl '"1"'<' ro c1.1numod. Ou In:COJllJtGtt_·:s taulllVlIIllOmplywldlrtacADA.

3., UndloRl &adTWIll ~~ to k"", tile IOmu IlId COIl4/liouotll".!.eIlJe cnnn.r...llaL

ElIC11ptII» modified liercby. 1111 otKr tcau ucI CDIJlIilloua of tbe Lcmc IhIII remain In 11111tbrcow -trace.

SOM" lrodllellOll.D:nC' _
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38, BROKER&.

3U 1ItaJr..... CommI .. IcM, Upon oXecullon aM dOllvary of IIIIJLouo bv landlord and TllI\lIni, LandlO/d shall pay \0
LandIord'a 1lnlIro/11lII commilalanOOlIorlh at SadiDn 3.b hatlloI, II ony,otlllllCOlllllllJaIon \llUIIldlId /Or irllllewritlen 1S/8elMnl
(Il1o "Agr88llltnl" -an LAndIonlond l..andlGr.roll .. , ~g brolc.onIgoDONiGoe"nderod 1ft thltl tranllclion,l.Mdloftl
shall alSOpay UndIOld'. B/Dloa/ a IWlhlr commiaalan aa provided Inlho AlIre.men! it Tanant _rcl805 any aption Ie extend
the Tennollhlllll ..... or IoNnow tho Loue or 10oxpand IhePIIlrnlaa.II. Tenant', Brokar Is named at Seetlon 3.b, Landlord's
atohal5haU pay on oppraprl_1"'f\Ion 01Ito commlll8lon 10Tonanl'. Broke, ItLandlord', Brolter and'lljnanl'a Broker heve so
agroad betwean 1II0rn. landlord shall ha .. no obllgallon 10pay. comrn\Jlllon 0""10 enyona other Ihan Landlord's Broker
In connllClloll wtththhlLD ......

lin ProIecIIOII'" BnIttnL "Landlord IIIll1s tis In"rest.1n Iho Premlus or IISSlgns L8IIclIard'slnterOll1In.!IIill Leull, Ine buyer
or aulgnoo 1ItaII, by _l'Iln!! ~h GO/lVeyllnC801the I',omho. or uoJgnmonl 0' tho Laosa, ba COllCluelllOlydaamed \0 Ilavo
agreed 10 make all paymenl. 10 Landlord's Broker lIIeroalter requlrad 0/ Londlorcl under Ihi. Article 38 or IlleAgreernrinl.
landlord', B'Dloar 'hall 1I_lho ,iahllO bring a legal acllan 10enlorco or decl.,.,lghls under lhi' MIDlo 38. The prevailing
plIIty in ouch aetlO/lshall be .ntllled 10 roasonable enornaya'leaalo be paid ~ lhe 1o,lng!!'"Y. SuCh anC!moys' f.a. ah.1I be
fllllld ~ lho 1:111111In .uch aotloil. This Sall\lon lalncludad In Ihls Lo ... f01Ih& banelll oIlandloril'. Broker.

38.3 ND0lIl., 8Iok.... Tenanl ,.p .... ftl. end W8nllnllllD landIOId I/Iat IIIeblOk... named In 8oC\lon Soil ollhls Lease are
Ihe only -genII, brolUllll, flndllll or other parties wllh wllOm Tenant has dealt who are 01 may bo onlhle<! to any commission
or leo wi'" lllpoClIO Ihl. LDIlIlO. .

38: COMPLIANce,

The pOIII•• hlltA!O agree eo comply wllh 'all ipplicable federal, alata and local laws, regtllallons,. COdes, ordlnanees And
edminial,atlworde .. halOIngjurllldlctian over the pllIties, property 0' tho subject manl,of thl, AgnIa/1l8nl,lnetudlng, but not
1Im11Odto, lho 1984 CIVIl Rlgh .. Act ana III Af1\llnomom. Ih_to, Ih" Fo,.lgn tnwlllmalli III R .... I "",pony '110. ",,~. 11,"
Comptohen_ Envl,onm.nlAI Rupan ... Compon.lllan I.nd U.blllly Act, and TIIa Americana W/lh Dleabllltlo. AI:I.

LANDLORD AND ~I!NANT have Ilgnld Ihll Laue on Ihe d.lu 101 fonh below.

By:------------
Tille: ~~-----------. P"nINaml: _

Bv: ~ _

,....----_ _ .
Slit; YOUR ATTORNey - THIS LI!ASE IS TO BE GIVEN TO 'lOUR ATTORNEV FOR RevieW AND APPROVAl.
BEFORE "tOU SIGN It B!CAUSE EACH LEASE TRANSACTION IS UNIOUe AND THF IU.rSINESS AND LEGAL
CONOERNS OF EAPH PART ARE UNIQUe, CB COULlEFlCIAL CANNOt AND DOES NOT idA
REPReSENTATION OR RECOMMENDATION CONCI!RNING THE LEGAL EFFECT. LEGAL SUFFICIENCY. ~:.::c
r.nNSEllueNCI!8 OF THIS LEABS. THI;8E ARB QUeSTIONS FOil ~UA AnO"Nev AND FINANl;/IIL AoYfSORS.

IN ANVflEAL esrMETRANSACnoN IT 18RECOMMeNDED THATVOU CON$UlJ"WlTH A PROFESSION SU
~~gr:.IL ENGINEER,INDUSTRIAl. H'f'GIENIST OR OTHERPER90N WITH ElCPEFUENce IN EVAJ..WJ'''fNaT~

ON OF THE PRopeRTY, INCLUDING nlE POSSIBLE PRESENCE OF AS81!S'rOs H ... ' ROOUSMATERIALS AND UNDERGROUND STORAGI! TANKS. ' .-vJ\

Tllle; _
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This Lease between Al"""L1'\ tL b-ro L~~J-uJ<......::.-(TD"--,,,,- ;---

a _--,H_' t"r\..i±_t.-l...:.=:..... --'7J.'-"~~1=nt-rsh ip-("Landlord"), and 'A
:fn.{i!..t· t/ ( cL",u...L ("Tenant"), is daled 'lip n' {~ I ~

1. LEASE OF PREMISES. , '"

In consideration 01the Aent (as delined at Section 9.5) to be paid by Tenant and the provisions 01this Lease, Landlord1leases
to Tenant and Tenant leases Irom Landlord the Premises shown by diagonal lines on the plan attached hereto as Exhibit "A",
and lurther described at Section 3.j. The Prernlses are located within the Shopping Center described In Section 3.1.Tenant
shall have the non-exclusive rlghl (unless otherwise provided heraln) In common with Landlord and other tenants, subtenants
and invitees 01the Shopping Center, 10use ol the Common Areas (as dellned at Section 3.d.),

_______ ,a h

2, LEASE REVIEW OBLIGATIONS OF LANDLORD AND TENANT.

Landlord and Tenant acknowledge and agree that each has the responsibillly to personally review and approve the contents
01this Lease and to have this Lease reviewed, approved, and modIlied as needed by Its attorneys belorethe Lease Is signed.

3. DEFINITIONS~

As used In Ihis Lease, the 101l9win9 terms have the lollowlng meanings:

a. Annual Percentage Ren/al Ra/e (Secl/on 9.4): __ 0_ % 01Tenant's Nel Sales.

b. Broker(s) J A I
Landlord's Broker: -----..N--.fL-r------------------------i.
Tenant's Broker: --.....L..:..L:..J..---...:.-.---:--- r-_

Commission Payable 10Landlord's Broker (Section 38.1): $ lis per schedule.

Landlord's Broker hereby discloses 10Landlord and Tenanlthat Landlord's Broker Is acting in this transacflon as the agent
01 (check applicable box below):

-0 Landlord exclusively; oro both Landlord and Tenan!.

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

c. Commencement Date: The earliest ollhe lollowing dates:

. . . .
(ii}-3e-days altei substantial completlon of Landlord"s-Workin-ttTlrPlelilises (as defined in EXhibl:"0" 10tho I ee Ill1lftl
date of such substantial cornpletlon Is the date the Premises are SUbstantially complete Iltihe lIJ( enlof Landlord's Work,
excepllor such work Ihat Landlord cannot complele unl!l TIlRe"1 pSIID'fms necessary portions ot Tenant'e Work (8S dell ned
In Exhibit "C'l Substantial cgmplellorl 01 Landlord's Work shall be evidenced by notice to Tenanllrom Landlord's
arel=litect or designated repr"entBtive·thel~ubslllniial completionilalt1)cCUi ied, 17l

(iii) __ Yh o:~_I; d-O 0 r 1-
Tenant's Tentative Commencement Date (Article 7) is .elir . I .

, I
Tenant shall commence Tenant's Work promptly upon substantial completion 01 Landlord's Work and shall dillgentl)
complste Tenant's Work 50 that Tenanl can promplly open lor business In Ihe Premises.

d. Common Areas: All areas, structural portions, lacililles arid equipment 01the Shopping Cenler outside Ihe pre~i~es anc
the premises of other tenants, but within the exterior boundaries olthe Shopping Center thai are provided and deslgnatec
by Landlord Irom time to lime for the general use, benelll and/or convenience 01Tenant andlor other lenants ollhE
Shopping Center and/or 1helr respective authorized representatives and Invitees. Common Areas Include wlthoul
limitation, pedestrian walkways and patios, landscaped areas, sidewalks, service corridors, public restrooms, stairways
roo Is, 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 rlgh
to regUlate or restrlctlhe use ollhe Common Areas.

e. Floor Area: As to both the Premises and the Shopping Center ,the respecllve measuremenls ollioor area as are Irom IIml
to lime subject 10 lease by Tenant and all tenants olthe Shopping Center, respectively, as determined and applied bl
Landlord on a consistent baslslhroughoullhe Shopping Center.

l. Index (Secl/on 9.2): The United Slales Department 01Labor, Bureau 01Labor Slatlstics Consumer Price Inde~ lor AI
Urban Consumers, Los IInqeles/!lnahelin/Rlversfde " .
Average, Subgroup "Allllems" (1982 - 84 .. 100).



g.

h.

i.

j.

Ourside Dale for Delivery of Possession (Article 7): _-"":.:.on"'u=-- _

Premises: ThaI portion oll/ie Shopping Center conlaining approximalely ~JI.t,~I..{l{ 3- square leel 01Floor Area,
shown bydiago allines on ~xhiblt "A", located on the grade ~he Shopping Cenler and deslgnaled
space . The Premises has dimensions 01 approxlmaley dI~ leet in Ironrage and
approximately A leelln depth. "

k. Securily Deposil (Art/cie 36): $.2., (}7ru, -

I.

I
m. Tenanl's First Adjustment Dale (Secl/on 9.2): l'tTt:rfi1 51day ullhe-calendaN'TIont~OIlOWlng_the-GommeneemIt-9ay

plus iilOillliS. Twelve (lZ) months fl"lllll the Coa-ncement Date.

n. Tenanl's Proportionate Share (initial): $%. "
Such share is a fraction, Ihe numerator 01which Is Ihe Floor Area 01 Ihe Premises, and Ihe denominator 01whlc I Is Ihe
Floor Area ollhe buildings In Ihe Shopping Canter available lor exclusive use and occupancy by lenanls (excluding the
Floor Area ollhose areas, II any, designaled by Landlord on Exhlb/l "A" as "Major Slores"). as determined by Landlord
" from time 10 lime on a consistent basis. As ollha date ollhls Lease Ihe Shopping Cenlar (excluding any Major Slores)
conlalns a total Floor Area of 17 .163 square leal.

o. ""Tammt's-Radius (Section 21.3).

p. T-enrtnt's Srt{e3 D, eakpolnt. That-t!ull1lr 3UIII equal 10IIle Itnm-Minhlluill Allilual Relit payable by Tellalll divided by II Ie
Annual PeiCeillage Rental Rate. As of the 60",meneement-eate-l1m~n1tial Dales Breekpoinlt1t I~s-$S~=====:-

q. Tenanl's Trade Name (Article n): So rY\ A _

t, Tenanl's Use Clause (Article 11): The Premises shall be used and occupied only lor Ihe purpose 01 _

Fo...-eA (, ~ \..
and lor no olher use or purpose.

s, Ter!J~ The T~m 01 Ihis Lease shall ~egin !,01 Ihe data hereol and shall continue therealler lor a I?erlod
01...::tnV'itL (~ years and :t:U1~_ months (plus any partial monlh) lollowlng the Commencemen\ Date.
The Commencemenl Dale and expiration date ollhe Lease shalt be set Iorth In Lendlord's Notice 01 Leass TsrmlDates
(Ihe "Nollce"). which shall be substantially In the lorm set forth at Exhlbll "F". The Notice shall be served on Tenanl
promptly lollowing determination ol the Commencemenl Dale under Secllon 3,c. ;

4. EXHIBITS AND ADDENDA.

The exhibits and addenda lisled below (unless lined out) ara Incorporaled by relerence in Ihls Lease:

a. Exhlbll "A" - Plan Showing Ihe Premises and Shopping Cenler (See Sections 3.), 3.1and Article 5)

b. Exhibit "S" - Shopping Center Rules and Regulalions (See Section 25.5)

d. "Exhibit "D'I

e. Exhibit "E"

f. .' eK!lisil "!="

g. Exhibit "6"

baAsleFEI's ~Iet\ee ef bease Term DatsslSss Oeellon 9.s)

GUlli ant, of Lease

i. Addenda:

See attached "Addendum



• .wI .

5. SHOPPING CENTER PLAN.,. ' ,e' j
The pian 01the 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 Irom time t? time,
change the shape, size, location, number, and extent olthe Improvements now shown on Exhibit "A" and may ellml'i'B:te or
add any improvements to any portion 01 the Shopping Center, but Landlord agrees (I) not to materially change the lIize or
location olthe Premises without Tenant's consent, and (II) that any such changes will not materially adversely allectlngress
to and egress from the Premises, visibility of Ihe Premises or parking availability In Ihe Shopping Cenler. '

6. OTHER TENANCIES.

Landlord reserves Ihe absolute right to ellect such other tenancies and uses in the Shopping Center as Landlord, in Its sole
business judgmenl, determines besl promotes Ihe Interests 01the Shopping Center. Landlord and Landlord's Broker do not
represent, and Tenant does not rely on the possibility, that any specific tenant or number 01tenants will occupy space in the
Shopping Center during the Term.

7. DELIVERY OF POSSESSION.
;

Landlord agrees to deliver to Tenant and Tenant agrees 10acceptlrom Landlord possession 01the Premises promptly upon
substantial completion 01Landlord's Work. If for any reason Landlord does not deliver possession 01the Premises to Tenant
with Landlord's Work substantially complete ai least 30 days belore Tenant's Tentative Commencement Date, Landlord shall
not be subJect to eny liability lor sucn lallure, and the validity of this Lease shall not be Impaired. but the Oommencernerit Date
shall be delayed by the number of days delivery Is delayed and Rent shall be abated unlll 30 days following the ~ate of
substantial completion 01 Landlord's Work In the Premises. Notwithstanding anything to the contrary conlalned herein, II
Landlord does not deliver possession olthe Premises to Tenant on or before the Oulslde Date lor Delivery of Possessl9n.thls
Lease shall terminate and be 01no lurther lorce or ellect, and Landlord and Tenant shall have no further obligations herepnder,

8. TENANT'S WORK. i
Tenant shall commence construction 01 Tenant's Work as defined in Exhlbll "COl no 'later than the date of substanflal
complelion 01LandlOrd's Work in the Prarnlses and shall diligently complele Tenant's Work. Landlord shall give Tenant nol
less than 10 days' advance written nolice 01such anticipaled dale 01substantial completion 01Landlord's Work. Tenant shall,
at any lime requested by Landlord or Landlord's architect, construct those portions 01Tenant's Work necessary to enable
Landlord to proceed with Landlord's Work hereunder. Tenant shall open Ihe Premises lor business within 30 days lollowing
the d?le 01substanlial completion 01Landlord's Work In the Premises.

9. RENT.

9.1 Payment of Minimum Annual Rent. Tenant agrees to pay the Minimum Annual Rent during Ihe Term lor Hs use and
occupancy olthe Premises. Minimum Annual Rent shall be payable In advance on the IIrsl day of each calendar month 01the
Term wilhoul notice, setoll or deductlon.tn Iwelve (12) equal monthly Installments during each year ollhe Term. lithe Term
begins (or ends) on other Ihan the IIrst (or last) day 01a calendar month, Ihe Minimum Annual Rent lor the parlial month shall
be prorated on a daily basis, based on a 30'day month. Tenant shall pay Landlord Ihe IIrsllnstaliment 01Minimum Annual Rent
when Tenant executes this Lease.

9.2 'Adjusted Minimum Annual Rent. I
a. The Minimum Annual Rent setlorth al Section a.h. shall be adjusted annually (the "Adjustment Date:'), comm,nclng
on Tenant's FirslAdJustment Dale. Adjustments, if any, shall be based only upon Increases (il any) in the Index. Th~ Index
in publicaflon 3 months belore tha Commencement Dale shall be the "Base Index." The Index In publication 3 ")onths
belore each Adjustment Dale shall be Ihe "Comparison Index." As 01each Adjustment Date, the Minimum Annu~1 Rent
payable during the ensuing twelve-monlh period shall be determined by Increasing the Initial Minimum Annual Rent by. ,
a percentage equal to the percentage increase, II any, In Ihe applicable Comparison Index over the Base Index:. lithe
Comparison Index lor any Adjustment Dale is equal to or less Ihan the Comparison Index lor any preceding Adjustment
Date (or the Base Index,in the case 01the Flrsl Adjustment Date), Ihe Minimum Annual Rent lor Ihe ensuing twelve-monlh
period shall remain the amount 01Minimum Annual Rent payable during the preceding twelve· month period. When the
Minimum Annual Renl payable as 01each Adjuslment Date Is determined, Landlord shall promptly give Tanant written
notice 01such adjusled Minimum Annual Rent and lhe corresponding adjusted Tenant's Sales Breakpoint and the
manner In which each was compuled. The Minimum Annual Renl as so adjusted from lime 10time shall be the "Minimum
Annual Rent" lor all purposes under this Lease.

b. It at any Adjustment Date the Index no longer exists In the lorm described In Ihis Lease, Landlord may subslltute any
SUbstantially equivalent olliclallndex published by the Bureau 01Labor Slatistics or lis successor. Landlord shall use
any appropriate conversion lactors to accomplish such substitution. The subslltute Index shall then become Ihe "Index",
hereunder.

9 .3 Property Taxes;
a. BeginnIng wllh the Ccmrnencernant Date and tor Ihe balance 01the Term. Tenant shall pay to Landlord as "additional
rent" the amount 01taxes and assessments levied and assessed lor any year upon the Premises and the underlying
Property (the "Premises Property Taxes"), Such sum shall be prorated lor any partial year olthe Term on a dally basis,
based on a 360 day year. " I
If the Premises and lhe underlying Property are nol separalely assessed, but are assessed as part of the la~d and
improvements on a larger parcel (hereinafter Ihe "Larger Parcel"), Tenant's share of Premises Property Taxes st:lall be
a Iracllonal portion 01the property taxes on Ihe Larger Parcel, Ihe numerator of which is the Floor Area ot the Pre1mlses
and the denominator 01which Is Ihe Floor Area 01allihe aroas available lor exclusive use and occupancy by ten~ntsoi'
the Larger Parcel. Tenant shall pay Premises Property Taxes to Landlord as part 01Common Area Costs at the' times
and in the manner provided for the payment of Common Area Costs al Section 25.3 ollhls Lease. For purposes hereof,
an equitable adjustment shall be made lor buildings which are only partially completed on the date such property taxes
become a lien.

It any Premises Properly Taxes (includlng,any assessments which may be evidenced by improvement or other bonds)
due hereunder may be paid In annuBllnstallments, only Ihe anlount 01such annual Installment (with an approprIate



proralion lor' any partial year). statut~ry interest thereon shall be inclUda the ccmputauon 01annual prri mises
Property Taxes.
'I . .
b. The term "Premises Property Taxes" shall mean: (i) any lee, license lee, license tax, business license lee,
commercial rental tax, levy, charge, assessment, penally or tax imposed by any taxing authority against the Pr~mlses,
Property or the Shopping Cenler; (Ii) any tax on Landlord's right to receive, or the receipt aI, rent or income Irom.the
Premises, Property or the Shopping Center or against Landlord's business alleasing space In the Shopping Center;
(iii) any tax or charge lor fire protection, streets, sldewall<s, road maintenance, reluse or other services provided to the
Premises, Property or Shopping Cenler by or through any governmental agency; (iv) any tax Imposed upon this
transaction or based upon a re-essessrnent 01the Premises, Property or-Shopping Center due to a change In ownership
or transler 01all or part of Landlord's Inlerestln the Premises, Property or Shopping Center; and (v) any charge or lee
replacing any tax previously Included within the delinillon 01 real property lax. "Premises Property Taxes" do not,
however, include Landlord's lederal or state Income, Irenchlse, inheritance or estate taxes.

9.4 Pelc8111age Renlal. hi addilioll to the Minimum Annual Relll and u
Lease, Tenant shall pay as "percentage rental" a sum equal to the Annual Percentage Rental R-ale time aunt 01Net
Sales of Tenant (as "Net Sales"'s defined in Section 10.1 hereol) made Irom or upon the Prem ng each calendar year,
less the amount 01Minimum Annual Rent paid by Tenant during such calendar rcentage rentalshall be computed
each calendar month and on or belore the date the lollowlng month" ment 01Minimum Annual Rent becomes due
Tenanl shall pay to Landlord the amount by which the su ed as the Annual Percentage Renlal Rate 01Tenant's Nel
Sales during that period exceeds the Minimu a Rent payable by Tenanl during that period. Within 90 days a'ler the
end 01each calendar year the Net S enant during Ihat calendar year and lhe amounts payable to Landlord as Mi_nlmum
Annual Rent and as pe e rental lor that calendar year shall be determined. 1/ Tenant has overpaid percenlage

l
rental,

Tenant sha.. . e a prompt r~lund ollhe overpayment; if Tenant has underpaid percentage rental, Tenant Shalllmm1dlatel~
ey to Laddlu. d.

Percentage renlal due lor any partial month 01the Term shall be prorated on a daily basis based on a 30-day month, The
obligations hereunder shall survive the expiration 01the Lease Term. I
9.5 Addillonal Renl, Tenant shall pay, as additional renl, all sums 01money required 10be paid pursuant to the lerm* of this
Article 9, lhe sums to be paid pursuant 10Articles 12,22, 25and Exhibit "C", and all other sums 01money or charges required
to be paid by Tenant under lhis Lease, whether or not such sums are specilically designated as "additional rent." All amodnts
required to be paid by Tenant hereunder are.sornetlmes collectively relerred to as "Rent."

9.6 IntereSI and Lale Charges. 1/ Tenant fails 10pay when due and payable, any Rent, addillonal rent, or other sums due
Irom Tenant under this Lease,the unpaid amounts shall bear interest allhe maximum lawlul rate tram lhe date due to Ihe date
01payment. -

Tenant ackncwledqas that its late payment of any monthly Installment of Minimum Annual Rent will cause Landlord to Incur
certain costs and expenses not conlemplaled under lhis Lease,lhe exact amounl.ol which is exlremely dilllcult or Impracllcal
to /ix. Such costs and expenses will include, without limitation, loss 01use of money, administrative and collection costs, and
processing and accol,lnting expenses. Therefore, IIany installment 01Minimum Annual Rent is not received by Landlord Irom
Tenant by the IIlth (51h) day ollhe month for which such installmenl is due, Tenant shall Immediately pay to Landlord a late
charge equal to 10% 01 such Inslallment. Such late charge Is In addition to any interest due pursuant to the preceding
paragraph 01this Seclion 9.6. Landlord and Tenant agree Ihatthis lale charge represents a reasonable estimate of ccsts and
expenses incurred by Landlord Irom, and Is lair compensation to Landlord lor lis loss sullered by, such nonpayment by Tenant.
Acceptance 01this lale charge shall not constitute a waiver 01Tenant's delault with respecllo such nonpayment by irenan!
nor prevent Landlord Irom exercising any ctner rights and remedies available to landlord under this lease.

9,7 Payment of Renl, All Rent and other payments due under this Lease shall be paid by Tenant to Landlord at Lar,ord'S
management of/ice in the Shopping Center, or at such other place as may Irom time to time be designated by Landlord I writing
at least 10 days prior to the next enSUing paymenl dale.

10. NET SALES.

18.1 BeN"mo" et "Nel Srlles," "Plel Sales" 01 Tenenl;-1ie !leed in thie Lee98;-meenS lhe-gress-tlelliina-miee~f;
merchandise or services sold In or Irom the Premises by Tenant, lts sUbtenants,lIcensees and/or concessionaires,
for cash or on credit and whether made by store personnel or by vending machines, but excluding the lollowl

(I) The selling price or all merchandise relurned by custorners and accepted lor lull credll or Ihe amou I discounts aoc
allowances made on such merchandise;

(ii) The selling price of goods relurned to sources or transferred to anolher slore or wareh
Tenant;

- (iii) The price allowed on all merchandise lraded In by customers lor credit or lhe _unt 01credillor discounts and allowance!
made in lieu 01accepting a lrade-In., -•..(Iv) Delivery charges;

(v) Cash relunds made to customsrs in the ordinary course slness. This exclusion shall not Include any amounlpald 01
payable lor what are commonly known as trading stam , '

(Vi) Interesl, service or sales carrying charges a er.charges, however denominated, paid by customers for exte~slon 01
credit on sales, where such charges are no . cluded In lhe merchandise sales price; I
(vii) Receipls Irom pUblic telephones mp machines or vending machines inslalled solely lor Ihe use 01Tenant's em~loyees_

(viii) Sales taxes, so-called lu taxes, consumers: excise taxes, gross receipts taxes and oiller similar taxes now or h+reallel
ImJosed u.pon the sale a erchandlse or services, but only II collected from customers separalely tram lhe seiling priCE!01
merchandise or ser es; and _

(ix) Sales 01 ures, eqUipment or properly which are nol stock in trade.

All s originating at the Premises shall be considered as made and completed therein, even though bookkeeping anc
pe5'll'l1Hl'\oef~-eMH:If'lHltlY'_ettl"'8tenotfteHoeelion-tlnd e .en though actual tilling altho sale 01sSiVico vidsl Slid aClUbl

.-
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delivei' olllie n,6,cliaiidise iIIay be ell heli, a plllCIl ethel lhaililie P,eillisils .• "lIStftab!let"lO"'lrilirnl;51slt!a~l.tlTl1lT1t1OM~i:lit-srnltl1'"
treated as a sale lor Ihe lull cash price al the lime 01sale.:, . .
10.2 Statement of Net Sales. Tenant shalllurnish.Landlord with an accurate statement 01Tenant's Nel Sales wi!' q days
alter the close 01each calendar month, and an annual statement 01Nel Sales (which shall Include a monlhly eakdqwn 01

- Net Sales) within 60 days alter the close 01each calendar year. Such statements shall be signed and certll' as accur~te by
Tenant. The annual statement 01Net Sales shall be audited and certilled as correct by Tenant's Certlfl ublic Accou,ntant.
In addition. Tenant shall furnish Landlord with a copy 01its state and local sales and use tax return ithln 30 days alt"r any
such return Is Illed or required to be lIIed with the appropriate governmental a.gency. I

Tenant shall keep and shall require any subtenanls,lIcensee.s and/or concessionaires to p, at the Premises or atsuch oiher
place approved by Landlord in wrlling, lull and accurate books 01account, records a olher pertinenl dala (Including cash
regisler receipts) of the gross sales, Net Sales, credits, relunds and other pertlne uslness.transllcllons made Irom or upon
or otherwIse relaling to the Prernlses. Such books, receipts and records sha e kept lor not less Ihan 2 years alter Ihe close
01each calandar yaar 10which thay relate and shall ba available lor Insp Ion and audlt,by Landlord and liS representatives
at ali limes during regular business hours. Landlord's receipt 01any,st ment 01Net Sales or Tenant's payment 01percenlage
rental lor any period shall not bind Landlord as 10the correctness the statement or amount 01the payment. Within 2 years
alter the receipt 01any such statement, Landlord or ils design a Certilled Public Accountant shali be entltlad 10audit Tenant's
gross sales and Net Sales following 48 hours' advance wrl n notice 10Tenant. Such audll shall be conducted during normal
business hours at either the Premises or Tenant's prl pal place 01business. II such audit determines that there has been
a deficiency In the payment 01percenlage renlal,th such deficiency shallilecome Immediately due and payable wilh'lnteresl
at the maximum lawlullnterest rate Irom the d said payment should have been made. In addlllon, if an annual statement
statement 01Tenant Is lound 10have und ated Nel Sales by more than 2% and II Landlord Is entitled 10any adqllional
percentage rental as-a result 01such u rstaternant, lhen Tenant shall pay all 01Landlord's reasonable costs and expenses
incurred In conneclion with perlor ng such audit and collecting the amounts due Landlord. II such audit dlsclo~es an
additionaillablllly tor percenlag ntal 01 $1,000 or more lor the period covered by the audit, Landlord may, in addilion1to any
other remedies It may have Tenant's breach 01this Lease, termlnatathls Lease by wrillen nolice 10Tenant given wllhln
60 days alter Landlord's ceipt ollhe audil report. Any inlormation obtained Irom such statements, audits or lnspectlcns shall
be treated by Landlo as confidential and shall not be disclosed exceptio carry out the purposes 01this Lease. but Landlord
may diVUlge Ihe tents 01any such statements in conneclion with any IInancing arrangements involving, or asslgn,j,ent 01
Landlord's i rest In, the Premises, Shopping Center, or this Lease, or in conneclion with any admlnlstralive or JUdicial
proceedi s In which Landlord is involved and In which such inlormalion Is In issue. .

An llure by Tenant to maintain and keep lull and accurate books 01account, records and other pertinent data as required
se 01idSI AI tiC Ie 26 heroor.

11. POSSESSION AND USE.

11.1 Permitted Uses and Prohibited Conducl. Possession 01the Premises shall be delivered to Tenant Iree and clear 01
all tenants and occupants and the righ.ls 01either. and free 01liens and encumbrances other than those specified in Article 15
hereol. Tenant shall use the Premises solely lor the purposes setlorth in Tenant's Use Clause and shall operate lis buslneas
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 nama. Tenant shall not, wilhoutlhe prior wrllten consent 01Landlord, sell merchandise
from vending machines or allow any coin operated vending or gaming machines on the Premises. Tenanl shall nol, use or
permit any person to use lhe Premises lor conducling a second-hand slore, auction, distress or lire sale or bankruptcy o~going-
oUI-ol-business sale, or lor any use or purpose In violation 01the laws, ordinances,'regulations and requirements ollhelUnlted
Stales or the State, County and City where Ihe Shopping Cenler Is located, or any other lawlul authority. Ten ani shall,ldurlng
the Term, keep the Premises In a clean and wholesome condition, Iree of any objeclionable noises, odors or nUisanc~s. and
shall comply with all heallh and police regulations. Ailirash and rubbish 01Tenant shall be deposited only in receptacles
provided by Landlord and no other trash receplacles shall be permilled to remain outside the Premises or Building. Landlord

• I

shall cause such receptacles to be emplied and Irash removed at Tenant's expense. Tenant shall nol cause or permit waste
to occur In lhe Premises and .shall nol overload any 1I00r or abuse the plumbing in the Premises. I
Tenant may not display or sell merchandise or allow carts, portable signs, devices or any other ollJects to b~ slored or lo~remelr
outside the defined exterior walls, rool or.permanent doorways olthe Premises, or In Building hallways. No aerials or anlennaE
shall be erected on the rool or exterior walls 01the Premises or BUilding wilhoutlirst obtaining. In each Instance, Ihe wrlller
consent 01Landlord. Any aerial or antenna so installed without Landlord's wrillen consent may be removed wlihout notice a
any lime, at Tenant's expense. Tenant shall not solicit or dislribute materlais In any manner In any 01the Common Areal
(inclUding automobile parking lacililies and any enclosed mall 01 the Shopping Center).

11.2 Insurance Coverage UseResIT/cl/ons. Tenant shall nol carry any stock or goods or do anything in or about the Premlsel
Which tends to Increase the insurance rales on the BUilding or Shopping Center or Impairs Landlord's abllIly to malntalr
Insurance coverage on the Building or Shopping Center. Tenant agrees 10pay to Landlord promplly upon demand Ihe amoun
01any increases In Landlord's Insurance premiums caused by Tenant's violallon 01these restricli0rJs, whelher or not Landlorc
has consented 10such act(s) by Tenant. If Tenant Installs any electricil! equipment In the Premises which overloads tht
electrical lines olthe Premises, Tenant shall, al its expense, make any changes and Inslall any lire exllngulshlng equlpmen
required by Landlord's Insurance underwriters or applicable ,lire, safety and building codes and regulations. Nothing hereh
contained constilules Landlord's consenllo such overloading.

11.3 Delil/eries. Tenanl shall use its besl ellorts to complete all deliveries, loading, unloading and services to the Premise
before 10:00 a,m. each day. Tenant shall allempt to prevent any delivery trucks or other vehicles servicing Ihe Premi~es Iron
parking or standing In Iront 01,or at the rear 01. the Premises Irom 10:00 a.m. 109:00 p.m. 01each day. Landlord resefes tho
right to further regUlate the actlvllies 01Tenant in regard 10deliveries to and servicing olthe Premises, and Tenant a rees t
abide by such lurther non·discrimlnalory regulations 01Landlord.

12. UTILITIES SERVICES.

12.1 Ul/l/l/es Ins lalla lion. Landlord agrees thaI to the exlenl provided lor In Ellhibll "C" hereol, It wllllnilially make Jvailabl
to Tenant (i) lacililies lor the removal 01sewage and the delivery 10and dlstrlbullon wllhin Ihe Premises 01water, electric III
telephone service and natural gas (which shall ba used by Tenant lor cooking and dllmonstralion 01gas operated sales Ilem
only) [lhese facilities are collectively relerred 10In Ihls Article 12 as "ulillties"l. and (II) a heating, venlilalion and air condltionln



system (Ihe "HVAC system"). UnlesWl1dlord agrees otherwise, Ten~nl shall us.V lhose ulililies and any HVAC sYSlem
provided lor under Exhibit "c" 10~ the Premises. II required under Exhibit'" a separate meter shall measire the
consumption of utilities and/or the HVAC system. ,' ,
If not required to be furnished by Landlord under Exhibll "C". Tenant shall be responsible lor obtaining any Ulilltles rnd/OrHVAC system required for Tenant's business operations in the Premises.

12.2 Utilities and HVAC System Charges. Tenanl shall pay lor all ulllilies used by Tenant on Ihe Premises from and after
substarulal completion of Landlord's Work In the Premises. II Tananl's ulllllles and/or HVAC system are separately melered,
Tenant shall pay directly to the appropriate utility company the cost of all such ulllllles used on the Premises. If any ofTenant's
ulillties and/or HVAC system are furnished by Landlord withoul separale metering, then during lhe Term Tenant shall pay as
additional rent, monthly In advance, a ulllllles charge to reimburse Landlord for any such utllllles lurnlshed by Landlord to the
Premises. This ulllities charge !lhall, at Landlord's elecllon, be established (e) by en eslimate of usage made from time to time

, by Landlord's engineer or the apP,ropriete utility company, and inillally based on e typical store layout comparable to Tenant's
proposed use olthe Premises, ,or (b) a percenta'ge of such total utility costs equal to a fraction, the numerator 01which Is Ihe
Floor Area of the Premises. and the denominator of which Is the Floor Area of Shopping Center actually being lurnlshed with
utility ssrvlca by l.andlord at the lime 01 billing. II Tenant's Premises Is not separalely metered, such ullillies and/or HVAC
charges mey be blfled with Tenant's share of Common Area Costs under Seclion 25.3. The ulililles oharge to Tenant hereunder
for utllilieslurnlshed by Landlord shall be based on ulillty rates which do not exceed Ihose charged by thelocat public ulliity
company for services It would otherwiselurnish dlreclly 10Tef:lanl.'llihe Pramlses are nOllnilially separalely metered, Landlord
shall have the right; at its expense, to install separate meters for the Premises at any lime during the Term.

12.3 Fal/ure to Pay. It Tenant fails 10pay any amount due 10Landlord hereunder wllhln 10 days alter receipt by Tenant 01
a billtherelor, Landlord may (in addilion to all other rlghls and remedies provided herein for breach of this Lease and if permilled
by law) cui off and discontinue. upon 5 days' advance notice to Tenant and opporlunity to cure, any such utilities lur Ished
10 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 lailure or Inlerruption 01(I) an utility
service being lurnished to lhe Premises, or (ii) operation of Ihe HVAC system, if any. No such lailure or Interruption shall nlllle
Tenanlto lermlnate this Lease or stop making any Rent or olher,payments due hereunder. '

13. INDEMNITY BY TENANT.

Tenant shalf indemnify and hold Landlord harmless Irom any and all costs, claims or liability 01 any kind arising out of:
(a) Tenant's use and occupancy olthe 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 mlsrepresentallon or breach of warranty by Tenant under this Lease; and/or (e) any other
acts or omissions of Tenant, its agents, employees,lnvitees or contractors. Tenant shall, al Tanant's expense, and by counsel
sallsfactory to Landlord, delend Landlord in any action or proceeding arising Irom any such claim or liability and shall indemnify
Landlord Irom and against all costs, attorney's lees, expert witness lees and any other expenses Incurred In such acllon or
proceeding. As a material part of Ihe consideration lor Landlord's execution of this Lease, Tenanl 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 thereof agalnsl 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 ObI/gallons. Tenant shall, from and after the earlier 01(a) substantial complellon 01Landlord's ,Work
In Ihe Premises. or (b) commencement 01 any of Tenant's Work In lhe Premises, and for Ihe reminder 01 the l.ease [Term
maintain, at its' expense, the follOWing types of Insurance coverage, in the amounts specified and in the lorms herein, allerproyided for:

, (i) LIABILITY INSURANCE. Commercial general liability insurance (sometimes known as comprehensive generalll~blllty§insurance) insuring Tenant against liability lor bodily inJury, property damage (inclUding loss of use 01properly) and perronal
;,m In injury arising out 01 the operation, use or occupancy ollhe Premises. Such policy shall be an occurrence form and shall include

Owner's and Contractor's Protective liability with respect 10conslruclion 01 improvements by Tenant on Ihe Premises. Tenant
iI " shall name Landlord as an additional insured under such policy. The inlliat amount 01 such insurance shall be notleBs than
'31""ji'TO~OOO,OOO per occurrence. The lIablllly Insurance obtained by Tenant under this Section 14.1(1) shall (1) be primary and non.

contributing; (2) contain cross-liability endorsemenls; and (3)lnsure Landlord against Tenant's performance under
Article 13(a), (b) and (e) Itthe mailers giVing rise to the indemnlly under Arllcle 13 resultlrom Ihe negligence olTenant. The
amount and coverage of such insurance shall nOlliml1 Tenant's liability nor relieve Tenant of any olher obligallon under thisLease. ,

(i1) PLATE GLASS. Insurance covering the full replacement cosl 01all plale glass on Ihe Premises. Tenant shall have the option
to sell·insure this risk.

(iii) TENANT IMPROVEMENTS. Insurance covering all of Ihe lIems specllied as "Tenanl's Work" in Exhlbll "C" Tenant's
leasehold Improvements, alterations, additions or Improvements permilled under Article 16. and Irade fixtures, me~chandlse
and persona(property fro'm lime 10 lime In, on or upon Ihe Premises. Such Insurance shall Cover nolless Ihan 100% of the
full replacement cost ollhe lore going Irom lime 10lime during Ihe Term, and shall provide protecllon agalnsl any peril incl~ded,
within the classification of fire, extended coverage. sprinkler leakage, vandalism, Ihel1, malicious mlschiel and special extended
perils (all risk). Any policy proceeds shall be used for the repelr or replacement oflhe properly damaged or deslroyed unless
this Lease Is terminated under the provisions 01 Article 23 hereol.

(iv) GENERAL INSURANCE PROVISIONS.

(a) Any insurance required to be maintained by Tenanl hereunder shall Include a provision which reqUires the insur~nce
carrier t~ give Landlord not less than Ihirty (3D) days' written nollce prior to any cancellation or modilicatlon of i

UChcoverage. , ' .

, .
(b) A certiricale of the Insurer or the insurer's legal represenlatlve evidencing the existence and amount of each Insurance
policy required of Tenant hereunder shall be delivered 10 Landlord before the date Tenanl is lirst given the right of
possession 01 the Premises, and therealler at least 30 days prior to the expiration of any such policy. Landlord may, at
any lime and frOm time to time.lnspeci and/or copy any insurance policies required to be mainlalned byTenanl hereunder.
No such pol/cy shall be cancellable except alter 30 days' written notice to Landlord. II Tenant falls 10deliver any Buch
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evidence 01 insurance 10Landlord required under this Lease wllhin Ihe pre_ed time period or II any such p,ollc,yII
cancelled or modified during th.ase Term wlthout Landlord's consent, Lan" may obtain s,uch Insurance coverage
in which case Tenanl shall rell.rse Landlord lor the cost 01such Insurance wllhin Iil1een (15) da~s aller rec,ipi 011
stalemenllherelor. , ' I
(c) All insurance shall be maintained wlth,companles holding !l"General Polley Raling" 01A·XII or beller, as lIel lorll
In Ihe most currenllssue 01"Best's Key Raling Guide." Landlord and Tenanl acknowledge lhe insurance mar~els au
rapidly changing and that Insurance in the lorm and amounts described In this Section 14.1 may not be available In tht
luture. Tenant acknowledges lhallhe Insurance described In Ihis Section 14.1 Is lor Ihe primary benellt 01Lan~lord. I
at any lime during the Lease Term, Tenanlls unable tomatrnaln the insurance required under the Lease. Tenant shal
nevertheless maintain insurance coverage whlcn is customary and commercially reasonable In the Insurance indust"
for Tenant's type 01business, as lhal coverage may change Irom IIm'e 10time. Landlord makes no representation as!c
Ihe adequacy of such insurance 10protect Landlord's or Tenanl's Interests, Therelore. Tenant shall be responsible 101
obtaining any such edditional property or liability insurance which Tenant deems necessary to protect Landlord anc
Tenant.

14.2 Landlord's Insurance Obl/gal/ons. Landlord shall, in conneclion with Its ownership and operallon ollhe Shoppln~
Center, at all limes Irom and aller commencement 01Landlord's Work In Ihe Premises, maintain In ellecl policies 01lnsurancs
providing prolectlon agalnslthe following lIabilllies and/or risks: (a) commercial generaillabllily insurance in an amounl no
less Ihan $1,000,000.00 combined single. limit lor bodily Injury and property damage, and (b) lire and exlended coveragE
Insurance (Including coverage lor Common Area sprinkler damage, vandalism and malicious mlschlel, and, II required by an)
lender holding a securily Inleresl in Ihe Shopping Cenler or IIdeemed necessary by Landlord, lIood and earthqueke Insurance:
on Ihe Build!ng and Shopping Cenler in an amoun] not less than Ihelr lull replacemenl cost (exclusive 01Ihe cost 01excayallons
foundations and loollngs) from lime 10lime during Ihe Term. The Iypes and coverages 01Insurance maintained by Landlorc
hereunder shall be subjeclto such lurther requlremenls as may be Imposed by Landlord's lender. Landlord shall al~o haVE
lhe righllo main lain such addillonal types and coverages 01 Insurance (InclUding business inlerruption insurance~ as arE
customary, prudenl or reasonable lor shopping cenlers similar 10Ihe Shopping Cenler. Landlord's obligallon to c"rry IhE
insuranCe provided lor herein may be satisfied by blanket policies IIlhe coverage reqUired hereunder Is satislled. I
14.3 Waiverof Subrogal/on. Landlord and Tenant (lor themselves and their Insurers) each hereby waive all righls 01r~covef)
againsllhe olher and againsllhe olllcers, employees, agents and representalives olthe olher, against any olthe p~rlles III
lhe REA referred 10in Article 15 hereol (Ihe "Parties") and agalnsl olher tenanls 01the Shopping Center (provided such Parlies
and other tenants have waived such rlghls against Landlord and Tenanl), on accounl 01any loss by or damage 10Ihe waiving
party or Its property or the property 01olhers IInder its conlrol (including as 10Tenant the Premises and lis contents, and as
10Landlord the olher portions olthe Shopping Cenler), arising Irom any risk generally covered by lire and eXlended coverage
insurance. The lore going waivers 01subrogalion shall be required hereunder only II(a) Ihen available In the Siale where the
Shopping Center is located. and (b) such waiver does nollnvalldale Ihe applicabl.e policy.

15. TITLE OF LANDLORD.

Landlord's estale in the Shopping Cenle~ and Tenanl's leasehold eslate In the Premises Is sUbJeclto Ihe liens or restrlcllons
01 (a) any mailers or documents 01 record (the "Mailers 01 Record"), Including the ellect 01 any covenanls, condlllons,
reslriclions, easements, mortgages or deeds of Irusl, ground leases, righis 01way or any conslrucllon. operallon and reclprooal
easement agreemenl (Ihe "REA"); and (b) lhe ellect of any zoning laws 01the City, Counly and State where the Shopping
Center Is located. Tenant agrees that (If Tenant and all persons In possession olTenanl's leasehold eslate or holding under
Tenanl will conlorm to and will nol violate Ihe terms 01any REA or any olher Malters 01Record, and (ii) Ihis Lease Is subordinate
to the REA, iI,any, and any amendments or modilicallons Iherelo.lIlhe REA, if any, Is not 01record as ollhe date ollhls:Lease,
Ihen Ihis Lease shall aUlomatically become subordinate to Ihe REA upon recordalion olthe REA. Tenant agree910 e~ecute
and relurn to Landlord wilhln 10 days after written demand Iherelor by Landlord, an agreemenlln recordable lorm sallslactory
10Landlord subordlnaling lhis Lease 10lhe REA. Any REA shall nol prevenl Tenanl Irom using the Premises for the pu1rposes
sel forth in Tenant's Use Clause.

16. TENANT'S RIGHT TO MAKE ALTERATIONS.

16.1 Permitted Improvements. Subjecllo Ihe lerms 01 this Article 16. Tenanl may from lime to lime aller com pie lion 01
Tenanl's Work and at its own expense. make alleralions, addllions,lmprovements and changes (individually and collscUvely
relerred to In this Article 16 as "improvemenl(s)" In and to the inlerlor 01Ihe Premises alter IIrsl giVing nolice 10Landlord 01
the Improvement work proposed 10be done and providing Landlord wllh all plans lor such proposed improvemenl work. Tenanl
may not make any improvement which reduces Ihe ,value 01lhe Premises or is 01a slructural nalure. No single Improvement
cosling more than $500.00 may be made wilhoutlirst obtaining lhe written approval 01Landlord. In addllion, no improvemenl
shall be made to any slorelronl, mechanical system, or exlerior wall or 10 the roo I of Ihe Premises, nor shall Tenant erecl
any mezzanine or increase Ihe size 01an existing mezzanine, unless and unllithe wrillen consenl and approval 01Landlord Islirst Obtained. -

No penetrallon into or through the rool or 1I00rollhe Premises may be made wilhoul Landlord's prior wrUlen approval olthe
k reason for such penelrallon and Ihe method by which II is to be done. If Landlord epproves any such penelralion. Landlord

shall have the absolute right to select and supervise the contractor performing such penetration. Tenant shall be liable lor any
damage caused by any such penelralion, whether or nol so approved by Landlord. ,

tTenant shall reimburse Landlord lor all cosls incurred by Landlord (inclUding archllect's and/or engineer's lees) in approving
Tenant's plans lorlmprovemenls and for reasonable cOSlsincurred by Landlord in supervising any improvemenl work r]' quired
10be approved by Landlord hereunder.

16.2 Construcl/on ReqUirements. Allimprovemenis to be made to the Premises which require Ihe approval 01Landlo d shall
be performed under the supervision 01 a compelenl archllect or comp,elenilicensed slruclural engineer and shall b~ made
in accordance wilh plans and specllicallons firsl approved In wrillng by Landlord belore Ihe commenoemenl of w~rk. All
Improvements shall be constructed in a good and workmanlike manner In accordance with aUapplicable laws (lncludl,ng any
laws relating to the use of hazardous malerlals, such as asbeslos conlalnlng malerials) and diligently compleled. ,Belore
commence,ment 01any conslrucllon. Tenanl shall deliver a copy 01the building permUlo Landlord and shall provide Landlord
with a list 01all conlraclors or subconlraclors being used. Upon complellon 01such Improvemenls. Tenanl shallllJe a Nollce
of Completion lor record in the ollice ollhe Counly Recorder where Ihe Shopping Cenler is loceled, as required or permUled
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by law, Tenant shall provide LandlQaYllh "as built" plans, copies 01ail conslru. contracts, and proal 01payme~tlor al
labor and materials in connection v.Wmy 'Improvemenls made 10the Premises. Upon expiralion or earlier termlnati0r olthl:
Lease, such Improvements shall become a part 01the Premises and shall not be removed by Tenanl. In construcll1il9 sucl
improvemenls, Tenant shall have the work perlormed In such a manner as nolto obstrucl access to the premises 01ar' y othe
tenant in the Shopping Cenler. .

16.3 Insurance Requlremenls. II Tenant makes any permilted improvemenls to the Premises under the provisions olthl:
Article 16, Tenant shall carry Insurance covering any such Improvements satislylng the requirements 01Section 14.1(1iI).It i:
expressly understood and agreed that no such lmprovarnents wlJlbe insured by Landlord under the ;nsurancell may carry UPOI
the Building or Shopping Cenler, nor shall Landlord be required to reinstall any,such improvements made by Tenant under an!
provision 01Article 23 lor reconslrucllon ol the Premises.

17, MECHANICS' LIENS.

17.1 Tenant's Covenants. Tenant shall pay all costs lor work done by 'or lor Tenant in the Premises (olher than Landlord's Work)
and Tenant shall keep the Premises, BUilding and Shopping Cenler free 01all mechanics' liens and other liens on account 0
work done lor Tenant. Tenant shallindemnlly, delend and hold Landlord harmless Irom and agalnsl any and allliablllly, loss
damage, costs, attorneys' lees and all other expenses on account 01claims 01lien 01laborers or materialmen or others lor worl
performed or materials or supplies lurnlshed 10or lor Tenant or persons claiming under Tenanl. In addition, Tenant shall kee~
Tenant's leasehold interest and any 01those improvements 10Ihe Premises which are or become property 01Landlord pursuam
10this Lease Iree 01all attachment or Judgment liens. Prior to commencing any work In or to the Premises (including the suppl~
. 01 any labor, services or malerlals lor Ihe conslrucllon ollmprovemenls In the Premises under Article 16 or Exhibit "C"),
Landlord may require Tenanlto provide demolition andlor lien and complelion bonds in lorm and amount salislac;:lory te
Landlord. I
17,2 Tenant's Contest of Lien. " Tenant desires to contest any claim 01lien arising Irom work done by or lor Tenan/ln lhe
Premises, Tenanl shaillirs! furnish Landlord adequate securlly In Ihe amounl ollhe claim, plus estlmaled costs and Inlerest,
or a bond 01a responsible corporate surety in such amount, condilioned on the discharge 01 the lien. II a /lnal Ju~gmenl
establishing Ihe valldlly or existence 01any such lien lor any amount Is entered, Tenanl shailimmedialely pay and satisfY such
JUdgment. i
17.3 Landlord's Right to Cure. II Tenant is In delaull in paying any charge lor which a lien claim and sullto loreclosethe lien
have been filed, and Tenant has not given Landlord adequate securlly to protect the Premises, Ihe property therein, and the
Building, Shopping Cenler and Landlord trom lIabllily lor such claim 01lien, Landlord may (bul shall nol be required to) pay
the claim and any associaled cos Is, and Ihe amount so paid, together wilh reasonable allorneys' lees, incurred in connecllon
with such paymenl shall be Immedlalely due and OWingIrorTiTenant to Landlord. Tenarit shall pay Ihe amounts so owed 10
Landlord with Interesl allhe maximum lawlul rale lrom Ihe dale 01Landlord's payment.

17.4 Notice of Lien. 1Iany claim 01lien Is lIIed agalnsllhe Premises or any acllon allecling Ihe lIt1e to Ihe Premises or the
property Ihereln Is commenced, Ihe party receiving no lice 01such lien or acllon shailimmedialely give the other party Wrillennolice thereof.

17.5 Notice of Non-Responsibility. Landlord or lis represenlatlves shall have the rlghllo enler and Inspecllhe Premises at
all reasonable limes and shall have the'righ! 10post and keep posled thereon notices 01non.responsibillly, or such other notices
which Landlord deems proper lor Ihe pro\eclion 01Landlord's inlereslln Ihe Premises. Tenant shall', belore commencing any
work which might resull in Ihelillng 01a lien, give Landlord wrillen nolice of lis inlenlion 10so commence work in sUHicle~llImeto enable Landlord 10post such nollces.

18. ADVERTISING MEDIA.

Tenant shall nOI'alllx or maintain upon the glass panes or supports olthe show windows (or wilhin 24" 01any window), doors
or exterior walls 01the Premises, any signs, advertising placards, names, insignia, trademarks, descriptive malerlal or an~ olher
like Ilem(s) Wllhout haVing IIrsl received the wrilian approve I 01Landlord as to Ihe size, type, color, locallon, copy, nalu~e and
display qualilies or any such item. Tenant shall nol allix any sign 10Ihe rool ollhe Premises. I '

~, Tenanl shall not ulilize any advertising medium which can be seen or heard oUlslde the Premises, inclUding wllhout limitation,
'fto- flashing lighls, searchlighlS, lOUdspeakers, phonographs, radios or lelevislon. Tenanl shall not display, paint or place any

handbills, bumper stickers or other adverlislng devices on any vehicle parked In Ihe parking area ollhe Shopping Center, nor
. shall Tenanl distrlbule any handbills or olher advertising devices In the Shopping Center.

Prior 10Initially opening lor business In the Premises Tenanl shall erecllts slorelronl slgn(s) in accordance with the provisions01the sign crlleria allached hereto as Exhibit "E". '

19. FIXTURES AND f1ERSONAL PROPERTY.

19.1 Removal and Replacement, All of Tenanl's Irade Ilxtures, lurnlshlngs, lurnlture, signs and olher personal property not
p'ermanently atllxed 10the 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 Ihe property 01Tenant. II Tenant Is nolthen In delauU under thelerms
01 this Lease, Tenant Shall have Ihe rlghlto remove lis Personal Property Irom the Premises, InclUding wUhoutllmilatlon,
. counters, shelving, showcases, mirrors and other movable Personal Properly, but prior 10the explralion ollhe Term Tenant may
nol remove' so much ollis Personal Property without Immedlalely replacing It with comparable or beller qua/lly Personal
Property, as to render the Premises unsuilable lor conducting the business specllied In Tenanl's Use Clause. Tenanl shall, al
its expense, Immediately repair any damage 10 Ihe Premises resulling Irom removal 01 its Personal Property, and or the
expirallon or earlier termination ollhe Term shall leave Ille Premises In a neat and clean condillon, Iree 01debris.

19,2 Fixtures. All improvements 10the Premises made by or lor Tenant, excluding Tenant's Personal Property,'but Incl~dlng
mechanical systems, light fixtures, 1I00rcoverings and partllions and all other lIems comprising Tenant's Work pursu

1
'nl to

Exhibit "C" (collecllvely referred to as "Fixtures"), shall become the property 01Landlord upon expiration or earlier terml allon01this Lease.

I19.3 Personal Property Taxes. Tenant shall pay berore delinquency alilaxes (InclUding sales and liselaxes), assessmenls,
license lees and pUblic charges levied, assessed or Imposed upon lis business operalions, merchandise, tradellxlures andlor
Personal Property. II any sucl'l ilems 01properly are assel!sed wUh any Larger Parcel as dellned In Seclion 9.3. Tenant shall
pay Landlord the taxes attrlbulable to Tenant's personal properly Wllhln 15 days alter Tenant's receipt 01a wrillen statement
from Landlord setting lorth such personal property taxes. Landlord shall reasonably determine the basis 01prorellng any such
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referred 10and bllled to Tenant unde* par~gra~, shall be considered to be taxes_ef' the provisions of Section 9.3 hereol.

20. A~SIGNING, MORTGAGING, SU8LETTING, CHANGE IN OWNERSHIP.,

20.1 One Year Prohlbllion Against Transfer. Landlord and Tenant acknowledge thai the Shopping cente~~IS an
interdependent enterprise and that each party's realization oflhe benefits of this Lease depends upon Tenant's creati g and
mainlalning a successful and profitable retail operaUon In the Premises. Landlord and Tenant further acknowledge t attha
character and qualily of Tenant's operation, and 01the Shopping Center, will be enhanced by Tenant's use of Its best ~f1orts,
for a reasonable period olUme, 10astabllsh a success lui business and business Image. Landlord and Tenanllurther agree
thai one year Is a reasonable period ofUme to allemplto achieve Ihis goal. Accordingly, Tenant agrees that for a period 01
one year from the dale Tenant initially opens 10Ihe public for business in the Premises (the "Occupancy Period"), Tenant shall
nol, and shall not have Ihe power to, Iransler or assign this Lease, sublet the Premises. enler Inlo license or concession
agr~emenls, or change ownership (such transactions are herelnaller Individually and collecilvely relerred to as a "Translar"),
wllhoutlirst, procuring the wrltten'consent 01Landlord, which may be given or wllhheld In Landlord's sole dlscreUon. Aller Ihe
expiralion of the Occupancy Period, Landlord's consent 10any Transler shall not be unreasonably wilhheld, subJecllo Ihe
terms; covenanls and ccndltloria contained below.

20.2 Resirlctlons on Transfer. IIaller expiration of the Occupancy Period Tenanl desires 10ellect a Transler 10anyone (a
"Transleree") other lhan a successor, subsidiary, al/lliated or conirolllng corporation 01Tenanl (an "Allliiale"), Tenant shall
give wrillen noUce ("Transfer NoUce") to Landlord alleast60 days belore the Eillective dale 01any such proposed Transler.
' The Transler NoUce shall slate (a) whelher Tenant proposes to assign Ihe Lease, sublelthe Premises, enter Into a ',icense
or concession agreement or change ownership, (b) Ihe proposed eHectlve date oflhe Transfer, (c) the Idenllly oflhe proposed
Transleree, (d)·all other material terms of the proposed Transfer, and (e) In detail the type of business operation Ihe proposed
'Transferee Intends to conduct on Ihe Premises. The Transfer Nolice shall be accompanied by a copy 01 the pr~posed
agreement documenting the Transfer, or If none, a copy of any oilers, draft agreements,lellers of commitment or Int~nt and
olher documents pertaining to Ihe proposed Transler.ln addilion,lhe Transfer Notice shall be accompanied by the prc;>posed
Transferee's Income statements and balance sheels covering the preceding 36·month period, and each shall be certified as
accurate by Ihe Transleree. Landlordmay, at any lime wllhln 30 days alter ils receipt of Transfer Nolice, ,grant or W'lhhold
'consent 10such proposed Transler (Which consent shall nOI be unreasonably wilhheld under Ihe business judgmenl slardards
set forth In Seclion 20.3 below) by mailing wrillen nollcelo Tenant of its decision ("Decision Nolice").11 Landlord consenls
to Ihe proposed Transfer Tenanl may Ihereafter promplly ellect a Transfer In accordance wilh Ihe terms 01Tenant's Tfansler
Nolice. '

II Landlord consents 10the proposed Transfer and Tenant does not consummate the proposed Transler wilhln 30 days aller
receipt 01Decision Notice, the provisions ollhe flrsl Pi!ragraph ollhis Seclion 20.2 shall again apply.

20.3 Grounds for Withholding Consent. LandlorQ may wilhhold consent 10a proposed Transfer if, In Landlord's reasonable
business Judgment, any ollhe following Is lhe case: (i) lhe proposed Transfer may result In deterioration In the qu'!!"y 01
merchandising operation conducted in the Premises, as compared 10Ihe merchandising operation conducled by Tenant prior
10the dale of Transler Nolice; (i1) the proposed Transleree lacks a good business repul~lion or sullicienl relevant business
experience; (iii) Ihe linancial worlh ollhe proposed Transleree as 01 the dale of Transfer Nolice is less Ihan Ihe combined
'Iinanclal worth of Tenant and Tenanl's guaranlor (if any) as of either the dale of this Lease or Ihe dale 01Transler Nollce; (Iv)
the proposed Transleree's proposed use pf the Premises conlllcts wilh Tenant's Use Clause or is olherwise Incompallble wllh
the tenanl mix 01the Shopping Cenler; (v) the annLial percenlage renl Landlord reasonably anliclpales receiving from the
proposed Transleree is slgnlflcanlly less lhan the annual percentage rent Landlord could reasonably ~nllcipate receivll)g from
Tenant; or (vi) Ihe proposed Transfer would breach any coven ani of Landlord respecling radius restrictions, use or exclusivlly
righls In any other lease, or any financing or other agreement relating 10Ihe Shopping Center. Any allempled or purported
Transler wilhout Landlord's wrillen consent shall be void and of no lorce or ellecl. I
20.4 No Release from Liability. No TransIer, whelher wllh or wilhoul Landlord's consenl, shall relieve Tenant or any gu~ranlor
01Tenanl's obligations under this Lease.lrom Its covenanls and obligations hereunder during Ihe Term. Tenanl shall, p~ompUy
upon demand, reimburse Landlord lor Landlord's reasonable allorneys' fees incurred In conjuncllon wllh the processing and
documentation 01any requesled Transfer., I
20.5 Transferee's Obllgat/ons. Each Transfer 10which Landlord has consented shall be evidenced by a wrillen Instrumenl
in lorm salislactory to Landlord, and execuled by Tenant and the Transleree, Each such Transferee shall agree In writing for
Ihe benelil 01 Landlord 10 assume, be bound by, and perform Ihe lerms, covenanls and conditions oflhls Lease 10 be
performed, kept or saUsfied by Tenant,lncluding the obllgallon to pay 10Landlord all amounts coming due under this Lease,
One lully executed copy of such wrillen inslrumenl shall be delivered 10Landlord. Failure 10obtain In wrlUng Landlord's prior
consent or otherwise comply with the provisions ollhis Arllcle 20 shall prevent any Transfer Irom becoming effective."* 20.6 Division of Profit Between Landlord and Tenant. Any sums or other economic consideration received by Tenant as
a resull 01a Transfer, howeverdenomlnaled, which exceed, In Ihe aggregate, (i) the lotal sums which Tenant Is obligated Ie
pay Landlord under this Lease (proraled 10rellect obllgalions alloqable 10any portion of Ihe Premises SUbleased), plus (II) the
unamortized value 01 leasehold improvements 10 (he Premises paid lor by Tenanl prior 10 Ihe date 01Transfer Nollce,
' depreciated on a stralght·line basis over Ihe Term. plus (iii) any·real eslale brokerage commissions or fees payable by Tenanl
in connecllon wllh such Transfer, plus (iv) cos Is 01renovallon or construction of Improve men Is to Ihe Premises for Ihebenefll
ot the Transferee required 10be paid lor by Tenanl as a pari of the Transler, shall be divided equally belween Landlord ane
Tenant. Landlord's share of such prollt shall be paid 10Landlord promplly lollowlng lis recelpl, as additional renl under thiE
Lease. Such paymenls shall not affeci or reduce any other obligallons of Tenant hereunder. Landlord shall have the'righllc
audit Tenanl's books and records during normal business hours at either Ihe Premises or Tenanl's principal place 01b~slnes!
upon 49 hours' advance wrillen nolice for Ihe purpose 01verllying Tenanl's compliance with lis obligations hereunfer.

~ 20.7 Further Reslr!ctlons. Tenant shall nol, wllhoutthe prior wrlUen consenl of landlord (which consent OIaybe gr~nted 01
wllhheld In Landlord's sole discretion), mortage or hypothecate this Lease or any Interest herein. Tenant shall not pe\mllthE
Premises 10be used by any party other than Tenant or a permilled Transferee. Any 01the foregoing acts wllhout such 90nsen
shall be void and shall, atlhe option of Landlord, termlnale this Lease. For purposes of this Article 20, If Tenant Is a partnership
any wllhdrawal(s) or change(s) 01partners cumulatively owning a 50% or more inlerest in the partnership, or If Ten'antls I
corporallon, any transfer(s) cumulaling 50% or more ollis stOCk,shall constitute a voluntary Transler and shall be subJeclt(
the provisions hereol. This Lease shall nol, nor shall any Interest 01Tenant herein, be assignable by operaUon 01law wllhou
Ihe written consenl of Landlord.
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21, TENANT'S CONDUCT OF BUSINESS. ': ,;. . .r: ." ", ,

21.1 Tena~t's Operating cove~a~ls._ant agrees thatlrom an~ aile; it~ Initial oplt,g lor busi~ess it shall, sUbJePtt~ the
provlslo~s 01Section 23.5 hereol, operate and conduct Its business In the Premises durlng.all Shopping Center Buslnessl10urs
(as herelnalter defined) and In accordance with the provisions 01this Lease. Tenant shall at all times keep and maintain linthe
Premises an adequate stock or merchandise and trade fixtures 10satisfy the usual and ordinary demands and reQulrelents
or Uscustomers and shall keep the Premises in a neat, clean and orderly condUlon.

, ,.

21.2 Hours and Days of Operation, Tenant recognizes that II Is In the Int,,!rests or both Tenant and Landlord to regula,e the
minimum hours or business lor all tenants or the Shopping Center and Tenant agrees that commencing with its Inllial opening
lor business In the Premises and lor the rarnalndar 01the Term it shall be continuously open 10.business during allhoJrs on
all days that the Shopping Center Is open lor business to the public, as deterrnlned by Landlord In Us sole discretion (the
"Shopping Center Business Hours"). Tenantlurther agrees to continuously illuminate Its window displays, exterior signs and
exterior advertising displays during Shopping Center Business Hours. Notwllhstandlng anything to the contrary contained
herein, Tena!"t ~hall not be required to remain open on Sundays or national holidays.

21.3 Radius Provision. If, during lhe first 5 years alter Tenanllnitlaily opens lor business In the Premises, Tenant dlreclly or
indirectly operates or owns wlt.hln Tenant's Radius any type 01business (other than a business already operated or owned by
Tenant on the date of this Lease) similar to lis business In the Premises (a "Similar Business"), Landlord may, at lis option and
lor so long as Tenant Is operating such Similar Buslness(es), Include the net sales (as "Net Sales" Is dell,ned In Sactlon 10.1)
01each such Similar Business with the Net Sales made Irom lhe Premises lor the purpose 01computing the percentage rent
due Irom Tenant under this Lease. Tenant shall provide Landlord wllh a statement of Tenant's Net SAles In accordanca with
tha'provlslons cii Sections 10.1and 10.2 hereof lor each Similar Business operated by Tenant within Tenant's Radius, If alter
expiration of this 5 year period Tenant continues to operate an exisllng 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 lime upon tha opening of
another Similar Business, In the lollowlng manner: From the atatarnsnts 01Nel Sales submilted by Tenant under Article 10and
this Section 21.3, Landlord shall compute a sum which represents the highest annual percentage rental paid or paya~le by
Tenant under Sections 9.4 and 21.3 hereol during any consecutive 12 monlh period 01the Immedlalely preceding 60 ronth
period, and this sum, if any, shall be added to lhe amountlrom time to lime specilled In Secllons an., 9.1, 9.2 a~ this
Section 21.3 as,the then Minimum Annual Rent. This resulting sum shall be the new Minimum Annual Rent payable beg nnlng
with the expiration or the first 5 years of.the Term or the dale 01opening lor business of such olher Similar Buslnass(es)I ithln
Tenant's Radius, whichever Is applicable, and shall be subject to lurther adjustment thereafter In accordance with Section 9.2
hereof. Whenever a Similar Business opens lor 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 wriUen nollce 01the new Minimum Annual
ReDt payable by Tenanl hereunder whenever adjusted as herein provided.

, .
22. REPAIR AND MAINTENANCE OF THE PREMISES, .

22.1 Tenant's ObI/gallons. Tenant shall, allIs expense and at all limes Irom and alter substanllal completion 01the Premises,
repair, replace and maintain in good and tenantable condition, lhe Premises and every part thereol (except porllons 01the
Premises to be malntalned by Landlord under Section 22.2), including wllhoutllmltatlon, the utility meters, pipes and con dulls
serving the Interior of the Premises, allllxlures, the storelronl, plate glass, all signs, locks and closIng devices, all window sashes;
casaments or rrames, doors and door frames, securUy grilles or similar enclosures, floor coverings, Including carpeting, terrazzo
or other special floorIng, all other equipment Installed In lhe Premises, and all such Items or repair, maintenance, alteration
and Improvement or reconstruction to the Premises as may at any time or Irom time to time be reqUired by any governmental
agency having Jurisdiction thereor. All exterior and interior glass In the Premises shall be maintained by Tenant and any glass
broken shall be promp~ly replaced by Tenant at lis expense wilh glass or the same kind, size and quality. !

Landlord shall, at Tenant's expense, contract with a qualilied service company lor the monthly maintenance 01the HVAC Fystem
ser.vlng the Premises. Landlord may bill Tenan\.lor the cost 01such HVAC maintenance contract as part 01Common Are*costs
under Article 25 hereor. .

Upon surrender or the Premises; Tenant shall deliver the Premises to Landlord In good order, condition and repair, but enant
shall not be responsible for ordinary wear and lear to the Premises. damage due to Insured casualty losses covered by A Icle 23
or for any Items of repair which are Landlord's obligation under Section 22.2.

- !
22,2 Landlord's Obllgal/ons. SUbject to Tenant's obligations under Section 22.1 and Landlord's further obligations,lI any,
unde~ Section 25.2, Landlord shall, at the expense 01Tenant and all other tenants of the Shopping Cenler, repair and maintair
in good and tenantable condition the roof, exterior walls, struclural parts olthe Premises and Building (InclUding the slructura
floor) an~ HVAC system serving the Premise.s. Landlord shall bill Tenanllor Tena~t's Proportionate Share 01the cost of suet
repairs and maintenance as a part of Common Area Costs under Article 25 hereof.

Notwithstanding anything \0 the contrary contained herein, (1) Tenant shall be responsible lor the cost 01repairs to the HVAC
syslem serving the Premises (which Landlord may bill to Tenant as a part ol"Common Area Costs under Article 25 hereof), am
(2) Tenant shall be responsible at Its expense lor making any repairs necessitated by reason of the negligence of Tenant, 0
by reason of the lallure of Tenant to perlorm or observe any of Us obligations under this Lease or by reason 01alterations
additions, or improvements to the Premises made by Tenan!. Notwlthstandlf1g the loregoing, Landlord shall have the right (bu
shail 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 to Landlord any such costs Incurred by Landlord prompUy follow.lng receipt 01a bill therelor. '

. ,
II i~'underslood and agreed,that Landlord is under no obligation to make any repairs, alterations, replacements or Impro~ement
to the Premises or the mech.anlcal equipment exclusively serving the Premises at any time except as expressly set lor h In thl
Lease.

Notwithstanding anything 10the contrary contained in this Lease, Landlord shall not be liable to Tenant lor lallure to mak repai,
required or Landlord hereunder unless Tenant has previQusly notllled Landlord in writing 01 the need lor such rep irs an
Landlord has failed to commence and complele those repairs within a reasonable period 01time following receipt of enant'
notice, .' ,

22.3 Tenant's Failure 10Malnfaln Premises. If Tenant !ails to repair or maintain the Premises, or any part thereol, In a.mann.
reasonably satisfactory to Landlord, Landlord shall have the right (in addition to aUother rights<lnd remedies provided herei
lor breach or this Lease), upon giving Tenant reasonable wrillen notice 01Its election to do so,(and opportunity to cure), to '!la.
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be paid to Landlord byTenanl prom_allOWing re7eiPt 01 a bill therefor: "., i

22.4 Landlord's Right of Enlry. Landlord or Its au~hqrlzed representatives may enter Premises at allllmas during Shopping
Cente~iBusiness Hours to Inspect the Premises, make repairs to the Premises authorized hereunder or pertorm any work t~ereln
(i) needed to comply with any laws, ordinances. rules or regulations 01 any public authority or the Insurance Services pmce
or any similar body, (II) that Landlord deems necessary to prevent waste or deterlorallon In or to the Premises If Tenal;lt falls

-"£ to make repairs or perlorm required work promptly alter receipt 01written demand Irom Landlord, or (ill) that Landlord ~eems
'ff necessary In connection with the expansion, reduction, remodeling, or renovation 01 any portion of the Shopping <fenter.

,Nothing herein Implies any duty of Landlord to do any such work which, under any provision 01 Ihls Lease, Tenant Is required
.to do, nor shall Landlord's performance 01 any repairs on ~ehall 01 Tenant conslltute a waiver 01 Tenant's default In lalllng to
do such work. No exercise by Landlord 01 any rights hereunder shall entllle Tenant 10 any compensation, damages or abatement
01 Rent for any injUry or Inconvenience occasioned by such exercise. II Landlord makes or perlorms any repairs provided for
In (i) or (II) above, Tenant shall pay the cost thereol to Landlord as additional rent promptly upon receipt 01 a bill therelor.

,

23. CASUALTY DAMAGE AND RECONSTRUCTION •

. 23.1 Insured Casua/ry. II the Premises are damaged by lire or other perils covered by Landlord's lire and extended coverage
Insurance, then within 90 days after the date 01 such damage Landlord shall commence repair. reconstruction and restorallon
01 the Premises and diligently complete such repairs, In which' event this Lease shall continue In lull lorce and ellec\.
Notwithstanding the loregolng,lIthere is partial or total destrucllon olthe Premises during the last 3 years 01 the Term, Landlord
and Tenant shall each have the option to terminate this Lease by wrillen notice to the other given within 30 days aller such
destruction. For purposes 01 this option "partial destruction" shall mean destrucllon to the extent 01331/3% or more 01 the lUll
replacement cost oj the Premises as 01 the date 01 destruction. i

• I

23.2 Uninsured Casually. lithe Premises are damaged to any extent by act 01 war, nuclear reaction, nuclear radlflion 01

radloacllve contamination, or from any other casualty not covered by Landlord's lire and extended coverage In~urancf
(inclUding flood or earthquake damage II not covered under insurance maintained by Landlord), Landlord may wllhin ~O dayl
following the date of such damage, either (a) commence repair, reconstruction or re!ltoration 01 the Premises and dlllgenlll
complete it, in which event this Lease shall continue in lulllorce and ellect, or (b) eleci nolto repair, reconstruct or resfore thl
Premises, In which event this Lease shall cease and terminate as olthe date 01 destruction. In either such event Landl9rd shal
give Tenant wrlllen notice 01 Its election hereunder within said 90 day period. I
23.3 Reconstrucllon Respons/bllllles. Any reconstrucllon ollhe Premises under this Article 23 shall conlorm to the provlslonl
01Exhibit "C" and shall cover all work set lorth therein as "Landlord's Work" and "Tenant's Work ", Landlord shall reconstruc
the Premises only to the extent 01 Landlord's Work. Tenant, at its expense, shall reconstruct all Items setlorth as Tenant's Wor~
and shall replace Its merchandise, trade IIxtures, furniture, furnishIngs and equipment. Tenant shall commence reconstructlol
01 Tenant's Work promptly upon delivery to II of possession 01 the Premises by Landlord with Landlord's Work Bubstantlall
completed and shall dlllgenlly complete Tenant's Work, replace lis merchandise, trade IIxtures, lurnlture, furnishings an,
equipment, and resume normal business operations In the Premises. -

23.4 Release from LIability. Upon any termination 01 this Lease under any 01 the provisions 01 this Article 23 each party sha
be released from further obllgalions to the other party under this Lease, except lor any obligations which have prevlousl
accrued. In the event of termination 01 this Lease, all proceeds from Tenant's lire and extended coverage insurance undf
Seclion 14.1covering the lIems set forth as "Tenant's Work" in Exhibll"C" and Tenant's leasehold improvements, but excludln
proceeds lor trade fixtures,lurnishings,lurnlture, merchandise, signs and other personal property, shall be paid 10 Landlorc

23.5 Abatemenl of Renl. In the event 01 reconstruction 01 the Premises under this Article 23, the Minimum AnnlAal Rei
otherwise p.ayable under this Lease shall be abated proportionately with the degree to which Tenant's use 01 the Pr~mlses
impaired. Such abatemenl shall commence on the date 01 destruclion and continue during any period 01 reconsiructlon ar:
replacement provIded lor In Section 23.3. Tenant shall continue to operate lis business on the Premises during ,ny sue
abatement period to Ihe extent practical as a mailer 01 prudent business management, and the obligation 01 Tenart to Pi
percentage rental and additional rent hereunder shall remain In luli force and ellec\. Tenant shall not be enlltl~d to al
compensation or damages Irom Landlord lor loss 01 the use 01 the whole or any part 01 the Premises, Building, Shoppl~g Cent
or :renant's parsonal property, or lor any Inconvenience or annoyance sullered by reason of damage or destrucllo" the ret
or the reconstruction or replacement thereol. . . I

I
23.6 Waiver of Slatutory Rights of Term/nallon. Tenant hereby waives any statutory rights 01 termination which may arise I
reason of any partial or tolal destruction olthe Premises, BUilding or Shopping Center which Landlord is obligated to reato
or may restore under any 01 the prOVisions 01 this Lease.

24. EMINENT DOMAIN.

24.1 Takings Resulllng In Termlnallan. lithe entire Premises Is appropriated or taken (a "taking") under the power 01 emlnf
~omain by any public or quasi-pUblic authority (an "authority"), Ihis Lease shatlterminate as 01 the dale 01 such taking.

If 25% or more 01 the Floor Area 01 the Premises is taken under the power 01 eminent domain by any authority, or If by reas
01 any taking. regardless of the amount taken, the remainder 01 the Premises Is not one undivided parcel 01 property, eltt
Landlord orTenant may terminate thIs Lease as 01 the date TI,"antls required to vacate a portion 01 the Premises, upon glvl
notice In wrillng of such election within 30 days alter receipt by Tenant Irom Landlord 01wrlllen notice that the Premises he
been so taken, Landlord shall promptly give Tenant nolice In writing of any taking alter learning 01 It. :

• I

11more than 25% oltha Floor Area olthe Shopping Center or olthe Common Areas Is taken (whether or not the Pre/fllses I
so taken) under the power ol'eminent domain by any authority. Landlord shall have the right to terminate this LeUr· as 01 I
date any such areas are to be Initially vacated by giving Tenant wrillen notice 01 such elecllon within 30 days 01 the d te ols\~~. '.'

II this Lease is terminated as provided in this Section 24.1 Landlord and Tenant shall each be released Irom any furt
obligations to the other party under Ihls Lease. except lor any obllgallons which have previously accrued. I
24.2 TakIngs Not R~sufllng In Terminal/on. II both Landlord and Tena~t eJect not to exercise any right granted he~eunde
terminate this Lease in connecllon wilh a taking, or Ihe Lease Is notlermlnable in connection wllh a laking, Tenant shall conlll
to occupy that portion 01 the Premises which was not taken, and (a) at Landlord's cost and expense and as soon as reasom
possible, Landlord will restore the Premises on the land remaining to a complete unit 01 like quality and character as exll
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equitable basis, taking Into accountth!alllallve value of tha portion 01 th~ Premlses.tak&aa compare~ to me poruon remalllllJlI'
Tenant hereby waives any statutory ri~of ter.m}nallon which may arise by reason ~ partial taking oltha Premises unner
the power 01 eminent domain. . I
24.3 Award. II this Lease is terminaled under SecUon 24.1,or modllied under Section 24.2, Landlord shall be enlilled to r~celve
the entire condemnation award lor the taking 01 all real property Interests in the Premises. The Rent and other charges Ipr the
last month of Tenant's occupancy shall be prorated and Landlord shall relund to Tenant any Rent or other charges ~aid In
advance. Notwithstanding the foregoing and provloed Tenant's award does not reduce or affect Landlord's award, Tepant's
right to receive a condemnallon award lor the laking of its merchandise, Personal Property, goodwill, relocation expanses andlor
interests in other than the real property taken shall not be aUected in any manner by the provisions 01 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 01 condemnallon 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 lime 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 InllIally
constructed on the areas generally shown on Exhibll "A", and, subJect to the preceding sentence, shall be maintained and
operated at all limes lollowlng complelion thereof lor the benelil and/or use 01 the customers and petrons 01Tenant and 01other
tenants, owners and occupants of the Shopping Cenler. The original construction and Installation 01 the Common Areas shall
be at Landlord's expense.

~ 25.2 Landlord's Maintenance Responslblllll1Js; Common Are8 Costs. Landlord shall keep the Common Areas and Sh~pplng
~ Center neal, clean and orderly, properly lighted and landscaped, and shall repair any damage to Common Area and Shopping

~I center facilities. Notwithstanding the foregoing, all expenses Incurred by Landlord In connection wllh the operatlon; repair,
-i( cleaning and malnlenance 01 the Common Areas and the Shopping Center ("Common Area Costs") shall be charged anc

prorated In the manner set forth In this Article 25. . . I
Common Area Costs shall Include without limitation, all sums expended In connecllon with lhe Common Areas end SloPPln,
Center for: general maintenance and repairs; resurfacing; painting; restriplng; cleaning; trash removal; snow and Ice r moval
sweeping and janitorial services; lighting, HVAC and other ullllly expenses; maintenance, repair, cleaning and repla, emen
01publlc toilets, music program equipment and loudspeakers, sidewalks, stairways, curbs, Shopping Center signs, sprlnklel
systems, planting and landscaping, floors, walls, ceilings, rools, skylights, windows, dlrectlonal signs, markere and bLimpers
lire protection systems and equipment (including lire sprinklers). security systems, lighting systems and fixtures (Includinl
replacement of tubes and bUlbs), storm drainage systems, plumbing, electrical. HVAC and other utility systeme which do no
exclusively serve the Interior of tenants' premises, and all mechanical equipment (including automatic door openers, escalaton
and elevators): personnel to Implement the foregoing services, InclUding, if Landlord deems necessary, the cost 01 securll:
guards; all on-site costs and personnel expenses 01 Landlord incurred to manage the Shopping Center (which may bl
contracted for with third parties); all real (as generally defined in Seclion 9.3b of this Lease) and personal (as generally deflnel
In Section 19.3of this Lease) property taxes and assessments on the lrnprovementsand land comprising the Common Area
and ShoppIng Center or any personally In use on the Common Areas or Shopping Center; any sums paid to third partlas fe
the purpose of seeking reduction of property taxes; any goverl)mentallmpositlon or surcharge Imposed upon Landlord c
assessed. against any portion of the Common Areas or Shopping Center; depreclallon on maintenance and operatln
machinery and equipment (il owned) and renlal paid lor such machinery and equipment (i1 tented); end premiums lor adequat
comprehensive generaillablllly and property damage Insurance covering Landlord's ownership and operallon 01the Commo
Areas and Shopping Cenler, lire and extended coverage insurance on the Common Areas and the Shopping Center (whic
may include earthquake and flood damage endorsements) and vandalism and plate glass insurance covering the Comma
Areas and Shopping Center. Common Area Costs shall also InclUde a charge lor appropriate reserves for the costs 01 repalntlnl
re-rooling and resurfacing Common Areas. In additlon, Common Area Costs shall Include a sum to be payable to La~dlotd fl
supervision of the Common Areas and for accounting, bookkeeping and colleclion of Common Area Costs, in an amo~nt equ
\0 10% of the total 01 all 01 the foregoing Common Area Costs incurred In each calendar year. landlord may have ~ny Or!
services and managemenl penorrned in connecUon with lhe Common Aruas and Shopping Center provided by an Ind,pende
contractor(s).

i
If Landlord acquires, constructs or makes available for Common Area purposes land or Improvements not shown as part
the Shopping Center on Exhibil'W', then Common Areas Costs shall also Include all 01 the expenses itemized above lncurn
and paid in connection with such additional land or improvemenls. '

25.3 Melhod of Paymenl~ Portions 01 the Shopping Center may be owned or leased by the occupants of those build in!
designated by Landlord as a "Major Store" on Exhibit "A" (herelnalter referred to as the "Major Store Occupants"). TI
contrlbulions of the Major Store Occupants towards the Common Area Costs shall be credited toward payment of the enUrE

. of the Common Area Cos Is and the balance 01 the Common Area Costs shall be prorated among the other tenants 01 'I
Shopping Center In the followi'ng manner:

. \~ (i) From and alter the date Rent has commenced, and therealter during the Term, Tenan! shall pay to Landlord, on Ihe Ilrst d
. of each calendar month, an amount estimaled by landlord to be Tenant's Proportionate Share 01Common Area Costs for t
period covered by such estimate. This estimated monthly charge may be adjusted by Landlord at the end 01 any calendar mal
on the b<!sis 01 Landlord's experience and reasonably anticipated Common Area Costs. .

(II) Within 60 days follOWing the end 01each calendar year (or as soon thereafter as possible), Landlord shalilurnish Tenl
. with a statement showing the actual total of Common.Are'a Costs lor the preceding year, the actual amount 01 Tenar
Proporlionata Share 01Common Area Costs for that year and the payments made by Tenant lor that year under subpalagrapt
above. \I Tenant's Proportionate Share 01 Common Area Costs exceeds the estimated payments made by Ten~nt unl
subparagraph (I) above, Tenant shell pay Landlord the deliclency within 10 days after receipt of such statement. 1\ Tenal
estimated payments exceed Tenant's Proportionate Share 01 Common Area Costs. Tenant may ollset the exce,s aga!
payments therealter coming due under subparagraph (I) above or receive a relund following the explrallon 01 the T~rm. Th
shall be an appropriate adjustment of Tenant's Proportionate Share 01 Common Area Costs as 01 the commencemllnt 01 A
and expiration of the Term. Landlord's and Tenanl's obligations hereunder shall survive expiration of the Term. !
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ienanrs ranure 10pay any sums aue nerell!l~.er snan consnnne a cJel.au~lu,~a.ernus LeasiqulValenll~ a ,allure 10pay Mlm~. urn
. Annual Rent when due. . • '. .... ;

'. I25.4 Control of Common Areas. Landlord shall have the right at all times to determine the nature and extent of the Com.r0n
Areas ana to ma~e changes Irom time to time which In Landlord's opinion are desirable and In the best Interests of all per~~ns

". . using the Common Areas. Landlord's righls hereunder Include wilhouillmilalion, the right to Inslall, remove. relocate and
change driveways, entrances, exits, automobile parking spaces, the direction and flow 01traHlc, prohibited areas, landscdped
areas, ulililies and allfacililies of the lore goIng. . I

. I
Landlord shall have exclusive control of the Common Areas, and may, without Iimilatlon, lease space wilhln 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 r:nay at any time and from time to time during the Term exclude and restrain any person from use
'or occupancy 01the Common Areas, except for bona fide custcmers, palrons and service suppllere 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 :renant under this Article 25 shall at all limes be SUbject to Ihe rights of Landlord, the other
lenanls of Landlord and the other owners and occupants of Ihe Shopping Center to use Ihe Common Areas In common with
Tenant. Tenant shall not create or permil any obslructlons In the Common Areas and shall permlllts customers, patrons and
service suppliers to use the Common Areas only lor normal parking and Ingress and egress 10and Irom the BUilding occupied
by Tenant.

25.5 Rules and Regulations. L.andlord shall have Ihe rlghllO eslabllsh, and Irom lime 10lime change, alter and amend, and
10enlorce against Tenant and Ihe olher users ollhe Common Areas, such reasonable rules and regulalions (InclUding the
exclusion of employees' parking from Common Areas) as Landlord may deem necessary or advisable for the proper.and
eHiclent operation and maintenance of the Common Areas and Shopping Center. The rules and regulations may InclUde,
wlthoulilmllalion. the hours during Which Ihe Common Areas, including any enclosed mall, shall be open for use. If Incorpor~led
as a part of this Lease as of the effective dale 01this Lease, Tenant shall comply wllh the Rules and Regulations attachid to
this Lease as Exhibit "B". .* 25.6 Employee Parking. Landlord shall at all limes have Ihe right to deslgnale a particular parking area to be use~ by
employees 01Tenant and other occupants 01the Shopping Center and any such designation may be changed by Landlord Irom
time to time. Tenant and lis employees shall park Ihelr cara only In those portions of the Common Areas. If any, designated for
Ihat purpose by Landlord. Tenant shall furnish Landlord from time to time with an accurate currenillst of lis and all 119employeas'
automobile license plate numbers within 15 days after taking possessIon 01the Premises and therealter wllhln 5 days alter any
change In Ihe 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 lor each such violation and shall have the right to have any such car towed away. All
amounts due under the provisions of this Sec lion 25.6 shall be payable by Tenant wllhln 10 days after demand by Landlord.

26. DEFAULTS BY TENANT.

26.1 Events of DefaUlt. Each of the'lollowlng shall consUtule a material delaull and breach under this Lease:

(a) If Tenant is at any time in delault of lis obligallon 10pay any Rent or other charges, and such default continues lor more than
10 days after wrilten notice of such delaulI;

(b) If Tenant Is In defaul.t In Ihe prompt and iUII performance of any olher 01 its obligations under this Lease and such default
continues more than 30 days alter written notice specifying the particulars of such defaull;

(c) If Tenant vacates or abandons the Premises or otherwise fails to occupy and operate the Premises In accordance,wilh
Micle~;·. . '. i
(d) (I) II Tenani or any guaranlor oflhis Lease makes a general assignment or general arrangement for Ihe benellt of credl~ors;
or (Ii) If a petllion for adjudlcaUon 01bankruplcy or lor reorganization or rearrangement Is filed by or against Tenant o~ any
guaranlor and Is not dismissed within thirty (30) days; or (III) II a trustee or receiver Is appointed to take possesst~n of
subslantlally all ofTenanl's assels localed al the Premises or 01Tenanl's Inlereslln this L.ease and posseselon Is not restpred
to Tenanl within thirty (30) days; or (h;) if subslanlially all 01Tenanl's assels localed althe Premises or of Tenant's Interest In
Ihis Lease is SUbjected 10attachment, execlition or other JUdicial seizure which Is not discharged within thirty (30) days. If a
court of competent Jurisdiction determInes that any 01the acls described In this subparagraph (d) Is not a defaull under this
Lease, and a trustee Is appointed to take possession of Tenant's assels or If Tenant remains a debtor In possession and such
Irustee orTenant transfers Tenant'slntereslln this L.ease,then Landlord shall receive, as additional rent, the excess, If any, of
the rent (or any olher consideration) paid in connecllon wilh such asslgnmenl or sublease over the Rent payable by Tenant
hereunder; or

(e) If any guarantor of the Lease revokes or olherwlse lerminates, or purports to revoke or otherwise termlnale, any guaranty
of all' or any portion of Tenant's obligations under the L.ease. Unless olherwlse expressly provided, no guaranty of the Lease
Is revocable .

. 26.2 Remedies Upon Breach of Laase. On Ihe occurrence 01any breach of Ihis Lease by Tenanl, Landlord may, al any lime
Iherealter, with or without nolice or demand and wilhoullimiting L.andlord In the exercise 01any righl or remedy which Lendlord
may have: .

(a) Termlnale Tenant's right to possession ollhe Premises and reenle.r Ihe Premises by any lawful means, In which casEl this
L.ease shall termlnale. In such case Tenant shall immedlalely surrender possession 01 the Premises 10Landlord; or I

(b) Maintain Tenanl's right 10posses~ion 01the Premises, In which case Ihis Lease shall continue In effect whsther or not T~nant
has abandoned Ihe Premises. In such evenl L.andlord shall be entilled 10enforce all Landlord's rlghls and remedies under Ihls
Lease, inclUding the rIght 10recover Ihe Renl as It becomes due and Landlord shall have Ihe rlghlto occupy or re·let Ihe JhOle
or any part of the Premises for the accounl 01Tenant; or

(c) Pursue any olher remedy now or hereafler available 10Landlord under Ihelaws or Judicial decisions of Ihe slale In hlch
the Shopping Center is located. . i

. I
II Landlord reenters the Premises under Ihe provisions 01 subparagraph (b) above, Landlord shall nol be deemed to have
terminated this Lease, or the liability ofTenanlto pay any Rant or other charges that are due or thereafter accruing, orTenanl's
liability for damages unde.r any 01 the prOVisions hereol. In Ihe event 01 any entry or taking possession 01 the Premises as
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aforesaid, Landlord shall have In addition, 10lis rlgl)ls under Seclion 2~.4 hereol, Ih.iL!ghl, bul nonne obligation, 10refove
from Ihe Premises any personal pro.localed Ih9r~ln and 10place II In slorage 9ubllc warehouse at the expens~ and
risk oITenant. '.. .,.' , "

Notwllhslandlng any other lerm or provision her~ollotti~ contrary, Ihis Lease shelll~rminale o(1lhe occurrence 01any acl hich
affirms Landlord's inlenllon 10termlnale Ihis Lease as provided In Ihls Secllon 26.2, Including the IIlIng 01an unlawful d~lalner
action against Tenant. On such termination, Landlord's damages lor delault shall Include all costs and lees, Including
reasonable allorneys' lees, incurred by Landlord In connecllon wllh Ihe IIl1ng, commencemenl, pursuing or delending ~I any
acllon ln any bankruptcy. court or olher court wilh respecllo Ihe Lease, Ihe obtaining 01 rellellrom any slay In bankruplcy
restraining any action to evict Tenant, or the pursuing 01any acllon wllh respect to Landlord's rlghlto possession 01the Property.
All such damages sullered (apart Irom Minimum Annual Renl and olher Renl payable hereunder) sliall consuune pecuniary
damages which musl be reimbursed 10Landlord prior 10assumption ollhe Lease by Tenanl or any successor 10Tenanlln any
bankruplcy or olher proceeding.

Landlord's exercise 01any rlghl or remedy shall not prevenl illrom exercising any olher rig hI or remedy.

It Is underslood and agreed thallhls Lease is a lease 01real property in a sliopping center wllhin Ihe meaning 0111 U.S.C.
Secllon 365(b)(3) ot the BankruPICY Code. ,

26.3 Landlord's Damages. ,II Landlord elects 10lerminale this Lease and 'Ianant's rlghllo possession 01the Premises In
accordance with the provisions ol,lhls Lease, Landlord may recover Irom Tenanl as damages, all 01the lollowlng:'

(i) The worth at the time 01award 01any unpaid Rent and other charges which has been earned al Ihe lime 01such termlnallon;
plus

(ii) The worth al the time 01award 01the amount by which the unpaid Rent and olher charges which would have been ~arned
alter termination unlillhe lime 01award exceeds the amount 01such rental loss Tenanl proves Landlord could ,have reaSrnablY
avoided; plus ' "

(iii), The worth at the time 01award ollhe amount by which Ihe unpaid Renl and other charges which Tenanl would hav~ paid
lor the balance 01the Term alter the time 01award exceeds Ihe amount 01such renlalloss Ihal Tenanl proves Landlor~ could
have reasonably avoided; plus I

(iv) Any other amount necessary 10compensate Landlord lor allihe detriment proximalely caused by Tenanl'slallureto perform
ils obligal/ons under this Lease or which In Ihe ordinary course 01things would be likely 10result Iherelrom, Including without
Iimltallon, any cosls or ~xpenses,lncurred by Landlord In (a) maintaining or preserving Ihe Premises after such delault,
(b) recovering possession 01the Premises, Including reasonable al\orneys' lees Iherelor, (c) expenses 01reletllng the 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 amounls in addition to or in lieu ollhe foregoing as may be permit led Irom time 10time by the laws ollhe Slate
where the Shopping Center Is localed.

As used in subparagraphs (I) and (i1) above, Ihe "worth allhe time 01 award" Is compuled by allowing inleresl on unpaid
amounts at the rate 0110% per annum. As used in SUbparagraph (iii) above, Ihe "worth, atlhe lime 01award" Is com puled by
discounting such amount atlhe discount rale ollhe Federal Reserve Bank localed nearesllo the'Shopping Cemer hi ellect
at the 'time 01award, plus 1%.

For purposes 01this Article 26, all Renl other Ihan Minimum Annual Renl, shall, lor purposes 01calculating any amou:nt due
under the provisions 01SUbparagraph (III) above, be c0":lpuled on the basis 01the average monlhly amount 01Rent pryable'
by Tellanl during Ihelmmedlalely preceding 36 monlh period, exceplthat Ult becomes necessary 10compute such rentalbelore
such 36 months 01the Term has expired, Ihen such Renl shall be compuled on Ihe, basis ollhe average monlhly am unt 01
Rent payable during suC!hshorter period. '

26.4 Flxlures and Personal Property. In Ihe evenl 01Tenanl's default, all 01Tenant's merchandise, Fixtures and olher P rsonal
Property shall remain on the Premises, and during Ihe period 01delault Landlord shall have Ihe right 10take the exc::luslve
possession 01such Ilems and to use them free 01charge until all delaulls are cured, or, al Landlord's opllon, to reqUire ;renant
to lorthwllh remove such Items. '

The rights and remedies given 10,Landlord In this Article shall be In addition and supplemenlalto all olher rlghls or remedies
which Landlord may have under the laws In lorce when Ihe default occurs.

26.5 No Waiver. The waiver by Landlord of any breach by Tenanl 01any term, covenant or condition conlained in this Lease
shall not be deemed 10be a waiver 01such lerm, covenanl or condillon, 01any subsequent breach thereol. or 01any olher term,
covenant or condition 01this Leas,e. The subsequenl acceptance 01Renl hereunder by Landlord shall nol be dee'med to be
a waiver 01any preceding breach by Tenant 01any lerm, covenanl or condition 01this Lease or 01any right 01Landlord to a
lorfelture 01the Lease by reason 01such breach, regardless 01Landlord's knOWledge olauch preceding breach at the lime 01
acceplance 01such Renl. No lerm. covenant or condition 01this Lease shall be deemed 10have been waived by Landlord unless
such waiver Is In wrJllng and signed by Landlord.

'tf 27. DEFAULTS BY LANDLORD. ,

If Landlo'rd fails to perform any cove~ant, condition, or agreement conlalned in Ihls L.easewllhln 30 days aller recelpl ol:wrluen
notlce Irom Tenanl specllying such lailure (or II such lallure cannol reasonably be cured within 30 days, II Lendlord d~es not
commence to cure Ihelallure within Ihat30 day period), Ihen such lallure shall conslilute a delaun hereunder and L ndlord
shall be liable to Tenant lor any damages sustained by Tenanl as a resun 01Landlord's delaull; provided, however, Illsex ressl~
understood and agreed Ihalll Tenanl oblains a money Judgmenl agalnsl Landlord resuillng Irom any delaun or olh~r claim
arising under this Lease, that Judgmenl shall be sallsfled only oul 01the renls, Issues, prollls, and olher Income actually r,celved
on accounl 01Landlord's right, tllle and Inlereslln Ihe Premises, Building and/or Shopping Center, and no olher real, prrsonal
or mixed property 01Landlord (Dr01any olltie partners Which comprise Landlord, or 01partners or principals 01such partners
comprising Landlord, II any, or of Landlord's ollicers, shareholders or dlreclors, II any) wherever situaled, shall be subJecllc
levy, BUachmenl or execution, or otherwise used 10satlsly any such Judgment. Tenanl hereby waives any rl9hlto salisly e
Judgment against Landlord excepllrom the renls, Issues, prolils and other Income aclually received on accounl 01Landlord'E
right, litle and Inlereslln Ihe Premises, Building and/or Shopping Cenler.
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the default as provided be/ow, then ·(~ecl.to·the provisions of Section 22.2. here~enant shall,have the right to curf that
delaultat Landlord's expense. In su.se Landlord shall p.aythe reasonable cost.uchcure promplly lollowlng recrlpt of
a bill f~omTenant Itemizing the cost 01such cure.Tenant shail not have the right to terminate this Lease or to wlthhol~, r~duce

. or oHs~t any cost of such cure against any payments of Rent or any other charges due and payable to Landlord under thiS ~ease,
except as otherwIse specllically provided In this Lease. , [.

Tenant agrees to send by certllied or regislered mall to any mortgagee or deed 01 trust beneficiary olthe Shopping Center ~hose
address has been lurnlshed to Tenant, a copy 01 any nolice of delault served by Tenant on Landlord. II Landlord lalls to cure
such delault within the time provided lor In this Lease, Tenant shall provide any such mortgagee or benellclary with nolice of
such lailure and such mortgagee or bene Iiclary shall have an additional 30 days lollowlng receipt 01 such nollce to cure such
default; provided Ihat if such default cannot reasonably be cured within that addllional30 day period, then such mortgagee
or beneficiary shall have such addilionallime to cure the default as Is reasonably necessary under the circumstances.

28. ATIOR.NEVS' FEES.

•If at any lime alter the date herepf either Landlord or Tenant'inslllules any acllon or proceeding agalnsi the other relallng to
the provisions of this Lease or any delault hereunder, the losing party In such aclion or proceeding shall reimburse the Winning
party for its reasonable expenses 01 allorneys' fees and all costs and disbursements incurred, Including, wlthoutlimilatlon,
any such fees, costs or disbursements incurred on any appeal from such action or proceeding. SUbJectto the provisions o,flocal
law, the winning party shall recover all such lees, cos Is or disbursements as costs taxable by the court or arbiter In the acllon
or proceeding Itsell without the necessity lor a cross-aclion by the Winning party. i
29 •. SUBORDJ!'IA:ION - ATIORNMENT. I
29.1 Subordlnal/on: Within 10 days after receipt or a wrillen request from Landlord, any IIrst mortgagee or first deed 0' trust
trustee or benellclary 0/ Landlord, or any lessor of Landlord, Tenant shall, In writing, subordinate Its righls under this tease
to the lien or security Interest a/the IIrst mortgage or deed or trust (InclUding all future advances made thereunder sUbse~uent
to the ef/ectlve date of this Lease). the interest 01 any lease In which Landlord Is the lessee, or,any REA that may burdlln the
Premises, BUilding, Shopping Cenler, Property or any future lmprovemenls made to the Property. I ,

i29.2 Attornment. IILandlord'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: aUorn to such transferee 0/ or successor to
Landlord's Interest In the Premises and recognize such transferee or successor as Landlord under this Lease, provided such
tr-ansleree or successor accepts the Premises SUbject to this Lease. .

29.3 .Esloppel Cet1l1icBle. Tenant shall, at any lime and Irom lime to time. upon not less than 10days' prior written nolice from
Landlord, execute, acknowledge and deliver to Landlord a wrillen statement SUbstantially In the form 01 Exhibit "0" certifying
(I) that this Lease represents the entire agreement between Landlord and Tenant. and Is unmodilled and In lull force and ellect
(or,'If modified, stating the nature of such modification and certllying that this Lease, as so modified, is In fulilorce and ellect),
(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 ollset,
counterclaim or deducllon against Rent, or specifying such defaults IIany are claimed together with the amount of any ollset,
counterclaim or deduction elleged by Tenant. Any such statement may be relied upon by any prospective purchaser or lender
upon the security 01 the real property of which the Building and the Premises are a part. Tenant's 'allure to deliver such stat~ment
Within the time required shall be conclusive and binding upon Tenant that (a) this Lease is In full force and ellect, without
modification except as may be represenled by Landlord, (b) there are no uncured defaults In Landlord's performance an~ that
Tenant has no .rIght of of/set, counterclaim or deduclion against Renl, and (c) no more than one month's Rent has bee1 paidIn advance.' .

30. QUIET POSSESSION.

Landlord agrees that Tenant, upon paying the Renl and limely per/ormlng lis obligalions under this Lease, may quietly have,
hold and enjoy the Premises during the Term or any axtenston 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 andlor other Mailers 01 Record to which this Lease Is subordinate. '

In lis Premises to provide Landlord wit
opplng Center, andlor Tenrnt's

32. CAPTIONSj JOINT AND 5EVERA~ LIABILITY. !

32.1 Captions. The cap lions of the Articles and Seclions 01 this Lease are for convenience only, are not operaUve parts 01 this
Lease and do not in any way limit or amplify the terms and provisions of this Lease.

Form No. 6202 Row &/82
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or e~t1l1esshall be Jointly and s8verallitt's fo~com~lIa~q.e;w~l.h~.?dperlormance ~.~e terms,'covenants and provisions .
ollhls Lease. . ..'... . . . .

II
33. NOTICES.' . ,
Wherever this Lease requires or permils nollce or demand 10be given by ellher party 10the other, such nollce or demand shall
be in wrlllng and gIven or served ellher personally or In wriling lorwarded by certilled mall, return receipt requested, addressed
to the parties at the addressee specified In Section 3.g. hsreol. EUher party may change such address by written noUce to the
other as herein provided. ','

, "

34. OBLIGATIONS OF SUCCESSORS.

Excepl as otherwise provided herein, all 01the provisions olthls Lease shall bind and Inure to the benell\ of the parties hereto,
and their respective heirs, legal represenlatlves, successors and assIgns .

•
35. CONSENT OF LANDLORD AND TENANT.

Wherever in this Lease consent or approval is required lrom either party to any acllon by the other, such consent or. approval
shall be given In wrlllng and shall not be unreasonably wUhheld, unless otherwise expressly permilled In this Lease. LafJdlord
shall not be deemed to have wUhheld I~ consent unreasonably where Landlord's right to give Us consent Is dependent on
Landlord obtaining the consent 01.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 wUhhold Us consent. I

III Landlord or Tenant unreasonably lalls to give any such consent, the other party shall be entitled to speclllc perlorma~ce In
equity and shall have such other remedies as are reserved to It under this Lease, but In no event shall Landlord or Tenrpnt be
responsible In monetary damages. lor lallure to give consent unless such consent Is withheld maliciously or In bad lalrh.

36. SECURITY DEPOSIT. ' . . .

36.1 Payment of Securlly Deposit. Tenant has deposited with Landlord the sum specllied·ln Section 2.k. hereol as the
"Security Deposit", receipt of Which Is hereby acknOWledged. The Security Deposit shall be held by Landlord without liability
lor interest as security for the lalthtul perlormance by Tenant 01all 01Its obligations under this Lease. The Security Deposit shall
not-be mortgaged. assigned, transferred or encumbered by Tenant without the prior wrilten consent of Landlord and any such
acllon by Tenant without such consent shall be withoutlorce and ellect and not binding on Landlord.

36.2 AppllcaUon of Security Deposll. II any Rent herein reserved or any other sum payable by Tenant to Landlord Is overdue
and unpaid or paid by Landlord on Tenanl's be hall, or II Tenantlalls to perlorm any 01Its obligations under this Lease, then
Landlord may, at Its option andwithcut prejudice to any olher remedy which Landlord may have, appropriate and apply the entire
Security Deposit or so much as. Is necessary to compensate Landlord lor loss ot Minimum Annual Rent or addItional rant, or
other damages sustalned by Landlord due to such delault!lY Tenan\. Tenant shalllorthwlth upon demand restore the Security
Deposit to the original sum dep06lted.1I Tef).antcomplies with all 01the terms 01the Lease and promptly pays when due all Rent
and all other sums payable by Tenant under this Lease, the Securlly Deposil (or the balance thereol remaining) shall be returned
In full to Tenant not later than 14 days 10!lowlng the end 01the' Term and delivery 01possession of the Premises to Landlord.

36.3 Bankruplcy. In the event of bankruptcy or other debtor-creditor proceedings agelnst Tenant, the Security Deposit shall
be deemed to be applied first to the paymenl ol·Rent and other charges due Landlord lor the earliest periods prior to th~ filing
01such proceedings.' . I
36.4 Transfer,of Landlord's Inleresl. Landlord may deliver the lunds deposited hereunder by Tenant to the purchrpser ot
Landlord's interest In the Premises and Landlord shall thereupon be discharged Irom ~ny lurther liability to Tenant ,or the
Security. Deposit. This provision shall also apply to any subsequent translers of Landlord's Interest In the Premises. In t~e case
01such transler olthe Security Deposit, Landlord shall give written nollce to Tenant of any existing claims agaInst the S"curlty
Deposit and 01the name and address 01Landlord's successor. .

37. MISCELLANEOUS.

37.1 Relationship oflhe Parties. Nothing contained In Ihls 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 tne debts or obligations 01Tenant or anyone else.

37.2 Severability. II any provision 01 this Lease Is determined to be void by any court 01 competent Jurisdiction, such
delermlnallon shall not affect any other provision 01this Lease and all such other provisions shall remain In lull force and eltect.
It Is \he Intention 01the parties that II any provision 01this Lease is capable 01two constructions, one 01which would rendel
the provision void and the other 01which would render the provision valid, than the provision shall have the meaning whIch
renders It valid.

37.3 Corporale Aulhorlty; Partnership Author/ly. II Tenant Is a corporation, each person signing this Lease all behalf o~Tenanl
represents and warrants that he has lull aUlhorlty to do so and thallhls Lease binds the corporation. Within thirty (30) days aftel
this Lease Is signed, Tanant shall deliver to Landlord a certified copy 01a resolutlon 01Tenant's Board 01Directors aut~orlzln,
the execution 01this Lease or other evidence 01such authority reasonably acceptable to Landlord. II Tenant Is a part~ershlp,
each person onntlly slgnl~g this Lease lor Tenant represents' and warrants that he or It Is a general partner otthe part~arahlp
that he or It has lull authOrity to sign lor Ihe partnership and that this Lease binds the partnership and all general pa'1nera 0
the partnership. Tenant shall give written notice to Landlord 01 any general partner's withdrawal or addition. Wlth,n th1rtl
(30) days .after this Lease Is signed, Tenant shall deliver to Landlord a copy of Tenant's recorded statement 01part arshlp
certificate ot limited partnership or other evidence 01partnership satisfactory to Landlord.

, . I
37.4 Entire Agreement. It Is understood Ihatthere are no oral or written agreements or representations between the~partlel
hereto aHectlng this Lease, and that this Lease supersedes end cancels any and atl previous negollallons, arrangements
representations, brochures, displays, proJections, estimates. agreements and understandings, II any, made by or betweer
Landlord and Tenan~with respeclto the subject malter thereof, and none thereolshall be used to Interpret, construe, supplemen
or contradict this Lease. This Lease, and all amendments hereto, are the only agreement between the parties hereto. AI
negotlatlons and oral agreements acceptable to both parties have been merged Into and are Included In this Lea.se.

F.,m No, 6103 RD' &, Ia (16\
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Is based solely upon the express:re~se.nlallons.covenants and warranties cont~d in this Lease. Although the winted
provisions 01 this Lease were drs . Landlord, the partles agree that this 9t'stance alone shall not cre~le any
presur;nption, canon 01construction or mplicallon'l.av~rlng the position 01either Landlord or Tenant. The parties agree that any
delellpn 01language Irom this Lease prior to its mlltual execullon by Landlord andTenant shall not be construed to have any

~ particular meaning or to raise any presumption, canon 01 construcllon or Implication, including, without IImltallon, any
Implicallon that the parties Intended thereby 10 slate the converse, obverse or opposite 01the deleted language.

37.5 Governing Law, The laws olthe state where the Shopping Center Is located shall govern the valldlly, performance and
enlorcement 01this Lease. '

37.6 Waiver or Consent Umllal/ons. A waiver 01any breach or delaull under the,Lease shall not be awaiver 01any other breach
or default. Landlord's consent to or approval 01any act by Tenant requiring Landlord's consent or approval shall not be deemed
to waive or render unnecessary Landlord's consent to or ~pproval 01any subsequent similar act by Tenant.

37.7 Force Majeure. The occurrence 01any 01the lollowlng events shall excuse performance 01such obligations 01Landlord
or Tenant as are rendered impossl~le or reasonably Impracticable to perlorm while such event continues: strikes; lockouts;
labor disputes; acts 0,1God; inability to oblaln labor, materials or reasonable substitutes therelor; governmental restrlcllons,
regulations or controls; judicial orders; enemy or hostile governmental action; civil commollon; fire or other casually; and qther
. causes beyond the reasonable control of the party obligated to perform. Notwithstanding the loregolng, the occurrence 91such
. events shall not excuse Tenant's obligations 10pay Minimum Annual Rent and additional rent (unless the provisions 01~ICle 23
apply) or excuse such obligations as this Lease may nevertheless otherwise Impose on the party to obey, remedy 0 avoid,
'despile such event. If any work performed by Tenanl or Tenant's conlractonesulls In a strlke,lockout and/or labor disput ,such
strike. lockout 'and/or labor dispute shall not excuse Tenant's perlormance hereunder.

"*" 37.8 Waiver 01Redempllon Rights. Tenant hereby expressly waives any and all rlghls 01redemption granted by or under any
present or future laws In the event Tenanlls evicted from or dispossessed 01the Premises lor any cause, or In the event Landlord
obtains possession 01the Premises by reason 01the violation by Tenant 01any 01the covimants and conditions olthl~ Lease
or otherwise. The rights given to Landlord herein are In addillon to any rights that may be given to Landlord by any statute or
otherwise.

37.9 Amendments. To be ellectlve and binding on Landlord and Tenant, any amendment, modification, addition or deletion
to the provisions 01this Lease must be in writing and executed by bolh parties In the same manner as the Lease Itself.

37.10 Right '0Enter. Landlord and/or Its authorized representallves shall have the right to enter the Premises at all reasonable
limes lor the purpose 01showing the Premises to prospecllve purchasers or lenders.

37.11 Det/nlllon 01 Landlord. As used In this Lease, the term "Landlord" means only Ihe current owner olthe lee tllle to the
Shopping Center or the leasehold est ale under a ground lease ollha Shopping Center atlhe lime in quesllon. Each Landlord
is obligated to perform the obligations 01Landlord under Ihls Lease only during the lime such Landlord owns such Interest or
tllle. Any 4ndlord who translers Its lille or intereslln the Shopping Cenler Is relieved 01 all liabilities lor the obllgallons 01
Landlord under this Lease to be perlormed on or alter Ihe date ollransler.

i
37,12 Tenant's Financial Condition. Within ten (10) days alter wrillen requesllrom Landlord, Tenanl shall deliver to Landlord
such financial statements as Landlord reasonably requires \0 verify the nel worth 01Tenant or any guaranlor 01Te~ant. In
addition, Tenant shall deliver to any lender designated by Landlord any IInanclal statements required by such lender to I~cilltate
the financing or rellnancing 01 the Shopping Center. Tenanl represents and 'Warrants to Landlord Ihat each such lI~anclal
statement Is a true and accurate statement as 01Ihe dale 01such statement. Alilinancial statemenls shall be confidential and
shall be used only lor the purposes setlorth In this Lease.

Fo,m No. 6l0J R.. 51 82 (17)
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Tenant, /....<.n A. Pcv.....L
"3 ?SlJ- J:
.1rprj I )-"1, m?-'

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 t~

ior egress from the stores in the shopping center. Use of I

the common areas shall be in an orderly manner in accordancJ
with the directional or other signs or .guides. Roadways

B -1-
EXHIBIT "B"
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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 sto~ping, 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 Ibs.
and shall not contain more than ~ axies. 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.

, .. ',.'

, ,

No Tenant or employee of any Tenant shall use
any area for motor vehicle parking except the area
specifically designated fo; Tenant or emplOyees Tenants

B "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 areas fora

Ca) Vending, peddling,. or soliciting orders
for sale o~ distributing of any merchandise, device,
service, periodical, book, pamphlet, or other matter;

(b) Exhibiting any sign, placard, banner,
notice, or other written ,material;

Cc) Distributing any circular, booklet,
handbill, placard, or other material;

Cd) Soliciting membership in any
organization, group, or association, or soliciting
contributions for any purpose;

(e) Parading~ patrolling, picketin~,
demonstrating, or engaging in conduct that might
lnterfero with the use of the common areas or be

B -3-
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detrimental to any of the business establishments in
the shopping center;

(f) Using the cornmon areas for any purpose
when none o( ~he business establishments in the
shopping center is open for business,

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

(h) Using a sound-making device of any kind
or making or permitting any noise that is'annoying,
unpleasant, or distasteful, . I

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. ,
I.Tenant and its authorized representatives and'

invitees· shall not make or per.mit any noise in the center
that is annoying, unpleasant, or distasteful, that interfere
in any way ~ith other tenants or invitees •.

n -4-
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- 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 agent
of the time and manner of all mOVing of

B -5-
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furniture, freight or eqUipment of..any kind done by or at
the request of Tenant •. Any and all d~&ge 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.

Initials: ------
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EXHIBIT I - Parking

This Exhibit I and the atlaehed site plan is hereby incorporated into the Shopping Center Lease
dated April 24, 2002 between Arena Group 2000, a Clili10mia limited partaershlp ("Landlord")
and Len A. Paul d/b/a SOMA Productions ('Tenanq.

I. Alluched is a hand-drawn site plan of Sports Arena Square Shopping Center illuslralinll the
cxisting buildings and available parkinl! for Ule Shopping Center. The oltal;hed mop is notdrown to scale.

2. Parking at the Sports Arena Squnre Shopping Center Is available to all tenants of the Center
on a non-l:xclusive basis, Except as may be specilically provided to the contrary herein,
Tcnant may not close oft' or designate speeifle parking spuces/orellS for their business unlcss
specilically idenlified in this agreement.

3, As porkinl: is limited, Landlord (as lellSCholder and operator of the San Dlcgo Sports Arena)
has agreed to allow Tenant to use a designated porlioo. of thc San Dicgo Sports Arena
pocking lot, at no charge 10 Tenant or its polrons, (or additional porklng of approxlmatcly 100
spaces when needed (See Section [1]11$ nOled on the attached mop). This parking Option is
available at the discretion of Landlord and management of Ibe adjacent San Oiego Sports
Arena and will not be available when the San Dlcgo Sports Arena is hosting a capacity
crowd at its venue, which "'-quires such porking urea. It is the respol1&ibilityof thc Tenanlto
coordinate utilizing Utis additional parking with management personnel wilh the San Diego
Sports Arena. Tenant agrees thol patrons of the San Diego Sports Arena shall have the right
10 eXillhrough the gale next to this Plllklng orca during aad aftcr Sports Arena events.

4. Tenant m:olllliz:cs thot pocking at the Shopping Center is limited. If during the COUClleof
Tenanl's business, the llVllilllbleparking is fiUed to capacity, It will be Tenant's re~nsibility
to fllld and/or direct their patrons 10 suiluble ofTsite porklng.

5. To llcconunodute Ule tour buses!v8llS, etc. that will be utilized by the Tenant's perfolDlers. a
portion ofthe porklng area has been approved fOf designated parking for these vehicles (sce
seelion (2) and [2u] on the llltached map). Teaaa; recognizes that while these I1t'C IIpprovcd
designated parking llfCIISfor the Tenant, The Kobcy Corporation and Roel Corporation (each
being current tC/llll1t'sufthe Shopping CeDter) shall at all timcs have aCl:ess throullh sections
[2] and [20]. Landlord acknowledges and agrecs that except for The Kobey Corporation end
Roel COnatnlClioD,during eVCDl.'lheld by TeDlUltat the Premises no other tenanl.'l, customers
or Invitees of the Shopping Celller or the Sports Arena shall have acCCllSto section[2] as
shown on the 8Uached map.

All other lerms and conditions ofthe lease shall remain in full Loree and effect.

Tenont Inhlals: cd
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego ("CITY"), as LESSOR under that certain Lease Agreement dated
February 22, 1996 and filed in the office of the City Clerk as Document No. 00-1 826 1("Master

", Lease") entered into with Kathryn Crake Huntington, and subsequently assigned to

Arena Group 2000, a California limited partnership

("LESSEE") pursuant to a Consent to Assignment of Lease Agreement effective December 8,
1999, hereby consents to that certain shopping lease ("Sublease") between the above LESSEE
("SUBLESSOR") and

Len A. Paul, an individual

("SUBLESSEE") dated June 17,2003. Said Sublease shall be subordinate to the Master Lease
in all respects. The CITY is merely approving the SUBLESSEE 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 conditions:

~'~~IG~~~T AND SUB~EASING: SUBLESS~Eshall n~t'as~ign the' sUblease'~~ sUbi~t'the
premises or any part thereof without the prior written consent of LESSEE and The City of .San
Diego. An assignment by operation of law shall automatically terminate this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the leased premises, 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: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
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 two million dollars ($2,000,000)
COMBINED SINGLE LIMIT LIABILITY. A copy of the policy of insurance shall be filed with
CITY and shall name "The City of Sal) Diego, its elected officials, officers, representatives,
agents, and employees" as additional insureds. Said policy shall specify that the policy may not

._ . ..-. J.. _ •.•.

be terminated, altered or canceledwithout thirty (30). days prior written notice to.Cl'I'Y by.the
insurance company. Prior to each insurance renewal period, LESSEE or SUBLESSEE shall .

1
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submit to CITY a copy of the new insurance policy.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to colIect rent, to recover possession or enforce any other provision of this consent,
the prevailing party shalI be entitled to an award of reasonable legal costs, including court and
attorney fees.

SUBORDINA nON: This agreement is in effect a sublease of a portion of the premises covered
by that certain Lease Agreement dated February 20, 1996, between the SUBLESSOR herein and
the City of San Diego. This sublease is subject and subordinate to the covenants and conditions
of said Lease Agreement notwithstanding any provision hereof contrary to or in conflict with said
agreement.

LESSOR: THE CITY OF SAN DIEGO

Dated
Farris, Deputy Director

Re Estate Assets Department
r the City Manager

l'

SUBLESSOR:

Dated 6"/lj~J( '-2---

SUBLESSEE: LEN A.P UL

By4--~{?£Dated ----i~';).!J."~!11-1_

APPROVED AS TO FORM AND LEGALITY:

Dated {, /;zlt?t/
CRG/cdj
1/28/04
1:IWP0\2004IGILLISICONSENT TO SUBLEASE-PAUL.wpd
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-
AMENDMENT #1 TO LEASE DATED JUNE 17, 2003 BETWEEN ARENA GROUP 2000

(LANDLORD) AND LEN A. PAUL (TENANT)

1. Landlord has agreed to allow Tenant to transfer his lease from Suite L to Suite H-3 effective
April 1,2004. Therefore. all references in the lease to Suite L now refer to Suite H-3.

2. Suite H-3 is comprised of approximately 4,095/SF with an angular configuration.

All other terms and conditions of the lease remain in full force and effect.

LANDLORD: TENANT:

ii:f(?~
Len A. Paul

1
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This Lease between 7)v'-.(A""k" ~:....",.-y:~(J:.-"~:"-=J~_~?-v-z~"":V~·';::'O:.....'---------------

a CJ+ L-~VI-\. d....d. -P~VhuAhh Ipo ("Landlord"), and /r-t V1 'A. Ptt.vJL
_____ ,a n ttl "LI t/ [ d./0"rL ("Tenant"), is dated Ji.AA'-Z -..fl.. ,

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 dtaqonal llnes 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.

As used in this Lease, the folli;lwing terms have the following meanings:

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

b. Broker(s) /A
Landlord's Broker: _.i...l.LlVI',-"----------------------------

!'11ftTenant's Broker:

Commission Payable to Landlord's Broker (Section 38.1): $-As....per schedule.

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

of (check applicable box below): '

o 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) Tile date 'fellallt illilially ope liS fOI busilless iliUm Prerrrises;

(ii)"3fl"days-after-sub3tanfult-completiOI i of La, Idlord~n1he"Premises (as def=' . . 1ft "e" to tlie I f' I). TI1e
date of such substantial completion 1sthe date the Premises are substanliall c )(ten10f Landlord's Work,
except for such work that Landlord cannot complete ~fla rms necessary portions of Tenant's Work (as defined
in Exhibit "C")" Subst' pletio 0 andlord's Work shall be evidenced by notice to Tenant from Landlord's
affiRite eSlgnated representative"lhat-substantial compietion-has-occul Ied, t:7I

(iii) -Iv. ('I I I' JgC "3-
Tenant's Tentative Commencement Date (Article 7) is _-,,N~!L1.L' ------------------
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 01the 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 andlor 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 reslrooms, 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 Angel es/Anaheim/R1versi de
Average, Subgroup" All Items" (1982 - 84 ; 100).

(1\



h. Minimum Annual Rent (Initial) (Section .9.1): $ 2((, ODD, .-- per year, payable in twelve (12) equal monthly

installments each year.

i. Outside Detetor Delivery of Possession (Article 7): _...!.H~0l!:ne!:.- _

j. Premises: That portion of the Shopping Center containing approximately Lf.0 0 U square feet of Floor Area,
shown by diagonal lines on ~xhibit "A",located on the grade level of the Shopping Center and designated
space t- . The Premises has dimensions of approximaley yo feet in frontage and
approximately 100 feet in depth.

k. Security Deposit (Article 36): $ ~ rrrnJ, ---
I. Shopping Center: The building of which the Premises is a part (the "Buildin

on the real property (the "Property") located at :3:; -;v .' Co r' -e--rvt. v
and lurther described on Exhibit "A". The Shopping Center is nown as Sports Arena Square

m. Tenant's First Adjustment Date (Section 9.2): l'tre"firstday-oMhe-ctllendar-month-Joliowing;he-6emmeneemenl Dey
plus rrrorrttrs. Twelve (I2) DJOnths from the COUBencement Date.

n. Tenant's Proportionate Share (Initial): IV'IA: %.
Such share is a fraction, the numerator 01which is the Floor Area olthe Premises, and the denominator of which is the
Floor Area of the buildings in the Shopping Center available for exclusive use and occupancy by tenants (excluding the
Floor Area of those areas, il any, designated by Landlord on Exhibit "A" as "Major Stores"), as determined by Landlord
from time to lime on a consistent basis. As of the date of this Lease the Shopping Center (excluding any Major Stores)
contains a total Floor Area 01 77 .163 square feel.

o. Tenant's-RaditttT~ion-rt:-fJ')r..---fflmileg-ff6m-lfie-Pf6mi66&.

p. TentJn~t1les-BretJkpoltlt. Thel dollar SUII, eqoalio-tlie tliell MilliJilUili Alillual Relit payable by Teliallt divided by Ilia
Ai IIlUal Pelce, ,tage ner,tel nale. As of lhe COllin (encement-9ale Tenent's Initia\-&ale:I-Bretlikkl"pooiinnIHi~s-$$-=======-

q. Tenant's Trade Name (Article 11): '-r\)"--J'E~x..,==,-, _7io.u.:::::.:·f-,<'..-r::::,' ,--,-,(/1,-,-,-' :...-ALSJ:;::·:o:'_' --------------

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

~ f-o nv'c/-- '(L-...j) fV\ «s IC:. 7//"«" d/CL SfCi ....UL

and for no other use or purpose.

s. Term: The Te~m of this Lease shall begirt'?" of the date hereof and shall continue thereafter for a period
of lV-I c' (;}-J years and J ••vI". , L..'.2$l. months (plus any partial month) following the Commencement Date.
The Commencement Date and expiration date 01the 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. is f-u..u- ,Iv ./..<rrnrAA-U CT"'!'- ;;'/'J·8!Of..:,

The exhibits and addenda listed below (unless lined out) are incorporated 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 Section 25.5)

e. Exhibit "[!!---Shopping-Center-Sign.Crilefia

.-11-,-fE~xf!<R,*ib>i<ill-"~'F;;':'':'"--1L"falflnelef&.s-Neliee of Lea6e-:r~les (See SeGUe~

g. Exhibit "G" Gt:tB1'Bflty-eH:eaS8-

i. Addenda:

See attached Addendum

I'"~



5. SHOPPING CENTER PLAN.
The plan of the Shopping Center all ached 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 lime 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 avaitability 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 ShOppi~g Center. Landlord and Landlord's Broker do not
represent, and Tenant does not rely on the possibility, that any specific len ant or number of tenants will occupy space in the

Shopping Center during the Term.

7. DELIVERY OF POSSESSION.
Landlord agrees to deliver to Te'nant and Tenant agrees to accept from Landlord possession of the Premises promptly upon
substantial completion of Landlord's Work. II for 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 olthis Lease shall not be impaired, but the Commencemenl 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. Notwithstanding anything to the contrary contained herein, if
Landlord does not deliver possession olthe Premises to Tenant on or belore lhe 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.

6. TENANT'S WORK.
Tenant shall commenc·e construction of Tenant's Work as defined in Exhibit "C" no later than the dale of substantial
completion of Landlord's Work in the Premises and shall diligenlly complete Tenant's Work. Landlord shall give Tenant not
less than 10 days' advance written notice of such arnicipated date of substantial completion of Landlord's Work. Tenant shall,
at any time requested by Landlord or Landlord's architect, construclthose 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 01 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 Ihe P(emises. Minimum Annual Rent shall be payable in advance on the first day of each calendar month olthe
Term without notice, setoff or deduction, in Iwelve (12) equal monthly installments during each year of the Term. lithe 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 Adjusted Minimum Annual Rent.
a. The Minimum Annual Rent set lorth 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 Dale shall be the "Base Index." Tile 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 twelve-month period shall be determined by increasing the mitial 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 Adjuslment Date is equal to or less than the Comparison Index for any preceding Adjustment
Date (or the Base Index, in the case of the Firsl 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 of each Adjustment Date is determined, Landlord shall promptly give Tenant wrillen
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 lime 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 substitule 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 ttie Term, Tenant shall pay 10 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 1M undp.rlying Properly are not separately assessed, but are assessed as part of the land and
improvements on a larger parcel (hereinaller the "Larger Parcel"), Tenant's share of Premises Property Taxes shall [)13

a fractional pori ion of the property taxes on the Larger Parcel, the numerator 01 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 tanants of
Ihe Larger Parcel. Tenant shall pay Premises Property Taxes to Landlord as part 01 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,
:ondQUit3ble adjustrnent shall be made for buildings which are only partially completed on the dale such property taxes

become a lien.
II 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 01 such annual installment (with an appropriate

(3)



proration for any partial year)
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, penally or tax imposed by any taxing authorily against the Premises,
Property or the Shopping Center; (ii) any tax on Landlord's right to receive, or the receipt ot, rent or income from. the
Premises, Properly or Ihe Shopping Center or against Landlord's business of leasing space in the Shopping Center;
(iii) any lax or charge lor fire protection, streets, sidewall<s, road maintenance, refuse or other services provided to the
Premises, Property or Shopping Centel by or Ihrough any governmental agency; (iv) any tax imposed upon Ihis
transaction or based upon are-assessment 01 the Premises, Property or Shopping Center due 10 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 lee
replacing any lax previously included within the definition of real property tax. "Premises Property Taxes" do not,
however, include Landlord's federal or state i(lcome, franchise. inheritance or estate taxes.

e
-I statutory interest thereon shall be incluc

ehe computation of annual Premises

9.'\ Pelce"tllge Re~lIl1ddilioiltoihe-Mirrimnill Aililoat-Rentamtotl,e, SOli'S,eqoiled to be paid by Tellalll Oli
Lease, Tenanl shall pay as "percentage rental" a sum equal to the Annual Percentage Rental Rate time ounl of Net
Sales of Tenant (as "Net Sales" is defined in Section 10.1 nereof) made trorn or upon the Premo mg each calendar year,
less the amount of Minimum Annual Renl paid by Tenant during such calendar rcentage renlarshall be computed
each calendar month and on or before the date the following month" meru of Minimum Annual Rent becomes due
Tenant shall pay 10 Landlord the amount by which the su ed as the Annual Percentage Rental Rate of Tenant's Net
Sales during that period exceeds Ihe Minimu a Rent payable by Tenanl during that period. Within 90 days after the
end of each calendar year the Nel S enanl during that calendar year and Ihe amounts payable to Landlord as Minimum
Annual Rent and as per e rental for that calendar year shall be determined. If Tenanl has overpaid percentage rental,
Tenanl sha e a prompt refund of the overpayment; if Tenanl has underpaid percentage rental, Tenanl shall immediately

....¥'f~dejiGieAey-lo Lo, ,dlOi&.
Percenlage rental due for any partial month of the Term shall be prorated on a daily basis based on a 3D-day month. The

obligations hereunder shall survive the expiralion of the Lease Term.
9.5 Additional Rent. Tenanl shall pay. as additional rent, all sums of money required to be paid pursuant to the terms olthis
Article 9, the sums 10 be paid pursuanlto 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 10 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 tile dale due to the dale

01 payment.
Tenant acknowledges that its late payment of any monthly installment 01 Minimum Annual Rent will cause Landlord to incur
certain costs and expenses not contemplated under this Lease. the exact amount of which is extremely difficult-or impractical
to fix. Such costs and expenses will include. without limitation, loss of use of money, adminislrative 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 10 Landlord a late
charge equal 10 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 lair compensation 10 Landlord for its loss suffered by, such nonpayment by Tenant.
Acceplance 01 this late charge shall not constitute a waiver of Tenant's default with respect to such nonpayment by Tenant
nor prevent Landlord from exercising anyoliler rlqhts and remedies available to Landlord under this Lease.

9.7 Payment of Rent. AllBent and other payments due under this Lease shall be paid by Tenanl to Landlord at Landlord's
management office in Ihe Shopping Center, or at such other place as may from lime to time be designated by Landlord in writing

at least 10 days prior 10 the next ensuing payment date.

10. NET SALES.
10. 1 Delfnition--ttl-'-'N~ale 9. •• .'Nel-&eje?ef4eftflnl-;-ftS-t:lSed-1rrlhi~-ease;-meflf19-the-gre9~ellin9'1'~iee of
merchandise or services sold in or Irom the Premises by Tenant, its subtenants, licensees and/or concessionaires, ther
for cash or on credil and whether made by store personnel or by vending machines, but excluding the followin .

(i) The selling price of all merchandise returned by customers and accepted for full credit or the amou Idiscounts and

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 for credil or the a unt of credillor discounls and allowances

made in lieu of accepting a trade-in;
:

(iv) Delivery charges;
(v) Cash refunds made to customers in the ordinary course 0 usiness:This exclusion shall not include any amount paid or

payable for what are commonly known as trading starn
(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;
rnp machines or vending machines installed solely lor lhe use 01 Tenant'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 s'ervi()es, but only if collected Irom customers separately from the selling price of

merchandise or ser . es: and
ures, equipment or property which are not stock in trade.

originaling at Ihe Premises shall be considered as made and completed therein, even though boollkeeping and
eeet:ll'lt 1'1 'OJ oeet:lral_enOlher-locetion-f1nd-even-th01l9tractual-filling-oHh-e-s<lJe-orsel vice 0' der a,ltJa'Ao~1



de!Ne'Tuffi",me"""'"d;,e-m."'" .• _=PI"~th'rlh.rrth~P""";"~' -",,,,,,","""'Ime"",""'''''''''
treated as a sale for the full cash prlcn nlthe time of sale.
10.2 Statement of Net Sales. Tenant shalilurnish Landlord with an accurate statement of Tenant's Net Sales will' 0 days
after the close of each calendar month, and "an annual statement of Net Sales (which shall include a monthly eakdown of
Net Sales) within 60 days after the close of 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 Gertili ublic Accounlant.
In addition, Tenant shall furnish Landlord with a copy of its state and local sales and use tax return ilhin30 days after any
such return is filed or required to be fited with the appropriate governmental agency.

Tenant shall keep and shall require any subtenants, licensees and/or concessionaires to p, at the Premises or at such other
place approved by Landlord in writing, full and accurate books of account, records a otherpertinent data (including cash
register receipts) of the gross sales, Net Sales, credits, refunds and other pertine usiness transactions made from or upon
or olherwise 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 for insp Ion and audit by Landlord and its representatives
at all times during regular business hours. Landlord's receipt of any st 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 the receipt of any such statement, Landlord or its designa Certilied Public Accountant shall be entitled to audit Tenant's
gross sales and Net Sales following 48110urs' 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 01business. If such audit determines that there has been
a deficiency in the paymenl of percenlage rental, the such deficiency shall become immediately due and payable with interest
at the maximum law lui inlerest rate from the d said paymenl should have been made. In addition, iI an annual statement
statement of Tenant is found to have und tated Net Sales by more than 2% and if Landlord is entitled to any additional
percentage rental asa result 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
additionalliabilily for percentag ental of $1,000 or more' for the period covered by the audit, Landlord may, in addition to any
other remedies it may have Tenant's breach 01this Lease, terminate this Lease by wrilten notice 10Tenant given within
60 days atler Landlord's ceipt of the audit report. Any information obtained from such statemenls, audits or inspections shall
be treated by Landlo as confidential and shall not be disclosed except to carry out the purposes of this Lease, but Landlord
may divulge the tents 01any 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 information is in issue.

uure by Tenant to maintain and keep full and accurate books of account, records and other pertinent data as required
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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
hereol. Tenant shall use the Premises solely for the purposes set torth in Tenant's Use Clause and shall operate its buslness
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 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
Ihe 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 01Tenant 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 01the Premises, or in Building hallways. No aerials or antennae
shall be erected on the roof or exterior walls 'Ofthe Premises or Building without first obtaining, in each instance, the written
consent of Landlord. Any aerial or antenna so installed without Landlord's written consent may be removed without notice at
any time, at Tenant's expense. Tenant shall not solicit or distribute materials in any manner in any of the Common Areas
(including automobile parking facilities and any enclosed mall of the Shopping Center).

11.2 fnsurance Coverage Use Restrictions. Tenant shall not carry any stock or goods or do anylhing in or about the Premises
which tends to increase the insurance rates on the Building or Shopping Center or impairs Landlord's ability to maintain
insurance coverage on the Building or Shopping Center. Tenant agrees 10pay 10Landlord promplly upon demand the amount
of any increases in Landlord's insurance premiums caused by Tenanl'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 whiclroverloads 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. saletv'and building codes and regulations. Nothing herein

contained constitutes Landlord's consent to such overloading.
" 11.3 Defiveries. Tenant shall use its best efforts to complete all deliveries, loading, unloading and services to the Premises
before 10:00 a.m. each day. Tenant shall attempt to prevent any delivery trucks or other vehicles servicing the Premises from
parking or standing in front of, or at the rear of, the Premises from 10:00 a.m. 109:00 p.rn. 01each day.l.andlord raserves Ihe
right to further regulate the activities 01Tenant in regard 10deliveries to and servicing 01the Premises, and Tenant agrees to

abide by such further non-discriminatory regulations of Landlord.

12. UTiliTIES SERVICES.
12.1 Utilities Installation. Landlord agrees thai to the extent provided for in Exhibit "C" hareol, iI will inilially make available
to Tenant (i) facilities for the removal of sewage and the delivery to and distribution within the Premises of waler, electricity,
telephone service and natural gas (Wllich shall be used by Tenant for cooking and d!3monstration of gas operated sales items
only) [these facilities are collectively referred to in this Article 12 as "utilities"j, and (Ii) a heating, ventilation a~d air conditioning
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system (the "HVAC system"). Unler _dlord agrees otherwise, Tenant shall usrethose utili lies and any HVAC system
provided for under Exhibit "C" 10 sv. ve the Premises. If required under Exhibit .r: 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 percentaqe of such total utility costs equal to a fraction, the numerator of which is the
Floor Area of the Premises, and the denominator 01which 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 andlor 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 melers for the Premises at any lime 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 unlil all such amounts are paid in full.
12.4 No Landlord Liability. 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 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 shatl indemnify and hold Landlord harmless lrom 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 warranly by Tenant under this Lease; and/or (e) any other
acts or omissions of Tenant, its agents, employees, invitees or contractors. Tenant shall, al 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 Iees, expert witness fees and any other expenses incurred in such action or
proceeding. As a material part of the consideration for 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 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 rntsconduct.

14. INSURANCE - WAIVER OF SUBROGATION.
14.1 Tenant's Insurance Obligations. Tenant shall, from and alter 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 generalliabilily insurance (sometimes known as comprehensive generalliabilily
insurance) insuring Tenant againslliabilily for bodily injury, property damage (including loss of use of property) and personal
injury arising oul olthe 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 improvemenls 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 10 the indemnity under Article 13 result from the negligence 01 Tenanl. 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 full replacement cost of 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 "Tenant's Work" in Exhibit "C", Tenant's
leasehold improvements, alterations, additions or improvements permilled 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
wilhinthe classification of lire. 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 of the properly 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 Tenanl hereunder shall be delivered 10 Landlord before the dale Tenant is first given the right of
possession of the Premises, and there alter at least 30 days prior to the expiration of any such policy. Landlord may, al
any time and fmm time 10 time, inspect and/or copy any insurance policies required to he maintemed by Tenant hereunder.
NO such policy snail oe cancellable except atier:iO days' written notice to Landlord. If Tenantlails 10 deliver any such
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evidence of insurance to Lane" ~uired under this Lease wilhin the prec~r_ time period or if any such policy is
cancelled or modi lied during th .ense Term without Landlord's consent, La' _ay obtain such insurance coverage,
in which case Tenant shall reimburse Landlord for the cost of such insurance Within filleen (15) days aller receipt 01a

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. II
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 10protect 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 from and aller commencement of Landlord's Work in the Premises, maintain in effect policies of insurance
providing protection against the following liabililies and/or risks: (a) commercial general liability insurance in an amount not
less than $1,000,000.00 combined single limi! for bodily injury and property damage, and (b) fire and extended coverage
. insurance (including coverage for Common Area sp~inkler 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 subjeclto such further requirements as may be imposed by Landlord's lender. Landlord shall also have
the right to maintain such additional types and coverages 01 insurance (including business interruption insurance) as are
customary, prudent or reasonable for shopping centers similar to the Shopping Center. Landlord's obligation 10carry the
insurance provided lor herein may be satisfied by blanket policies il the coverage required hereunder is satisfied.

14.3 Waiver of Subrogation. Landlord and Tenant (for thernselves and their insurers) each hereby waive all rights of recovery
against the other and against the officers, employees, agents and represenlatives olthe other. against any 01tile parties 10
the REA referred to in Article 15 hereof (the "Parties") and against other lenants of the Shopping Center (provided such Parlies
and other tenants have waived such rights against Landlord and Tenant), on account 01any loss by or damage 10the waiving
party or its property or the property of others under its control (including as to Tenant the Premises and its contenls, and as
to Landlord the other portions of the Shopping Center), arising Irom any risk generally covered by lire and eXlended coverage
insurance. The foregoing waivers 01subrogation shall be required hereunder only if (a) then available in Ihe 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 10lhe liens orreslrictions
of (a) any mailers or documents of record (the "Mailers of Record"), including the effect of any covenants, conditions,
restrictions, easements, mortgages or deeds of trust, ground leases, rights of way or any conslruction, 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 Mallers of Record, and (ii) thls Lease is subordinale
to the REA, if any, and any amendmenls or modifications thereto. II the REA, il any, is not of record as olthe date of this Lease,
then this Lease shall automatically become subordinate to the REA upon recordation of the REA. Tenant agrees 10execule
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 usinqthe Premises for the purposes

set forth in Tenant's Use Clause. .

16. TENANT'S RIGHT TO MAKE ALTERATIONS.
16.1 Perm/lled Improvements. Subject 10 the terms ol this Article 16, Tenanl may from time to time aller 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 aller lirst giving notice to Landlord 01
the improvement work proposed to be done and providing Landlord with all plans for such proposed improvemenl 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 illlflrovement
shall be made to any storelront, mechanical system, or exterior wall or to lhe roof of the Premises, nor shail Tenanl erect
any mezzanine or increase the size of an existing mezzanine, unless and until the written consent and approval 01Landlord is

first obtained.
No penetration into or through the roof or 1I00r01the Premises may be made wilhout Landlord's prior wrillen aPflroval of the
reason for such penetration and the melhod by which it is to be done. II Landlord approves any such penetration, Landlord
shall have the absolute right to select and supervise the contractor performing such penetration. Tenant shall be liable lor any
damage caused by any such penetration, whether 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 aflproving
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 improvemenls to be made to the Premises which require the approval 01Landlord shall
be perlormed 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 belor e the c:ommencement of work. All
improvements shall be r.onstructed in a good and workmanlike manner in accordance with all applicable laws (includlllg any
laws relatinq 10 the use of hazardous male rials, such as asbestos containing malerials) and diligently completed. Belore
commencement 01any construction, Tenant shall deliver a copy of the building permit to Landlord and shall provide Landlord
wilh a list of all contractors or subcontractors being used. Upon completion of such improvements, Tenant shalilile a Notice
of Completion for record in tile office 01the County Recorder where the Shopping Cenler is located, as required or permilled
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by law. Tenant shall provide Landlo,·,e "as buill'; plans, copies of all construcl;,.nt.rncts, and proof of p~yment for all
labor and materials in connection y., any improvem"ents made to the Premises. Wxplratlon or earlier termination of this
Lf;!ase, 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 10the premises 01any other

tenant in the Shopping Center.
16.3 Insurance Requirements. If Tenant makes any permilled improvements to the Premises under the provisions 01this
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 olthe Premises.

17. MECHANICS'L1ENS.
17.1 Tenant:s Covenants. Tenant shall pay all costs lor work done by or lor Tenant in the Premises (other than Landlord's Work),
and Tenant shall keep the Premises, Building and Shopping Center Iree of all mechanics' liens and other liens on account of
work done for Tenant. Tenant shall indemnify, delend and hold Landlord harmless from and against any and all liability, loss,
damage, costs, allorneys' fees and all other expenses on account 01claims of lien of laborers or materialmen or others for work
performed or materials or suppJles 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 Ihe Premises (including the supply
of any labor, services or materials lor the construction of improvements in Ihe Premises under Article 16 or Exhibil "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 Conlest of Lien. If Tenant desires to contest any claim of lien arising from work done by or for Tenant in the
Premises, Tenarit shall first furnish Landlord adequate security in the amount olthe claim, plus estimated costs and interest,
or a bond of a responsible corporate surety in such amount, conditioned on Ihe 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 R/glltlO Cure. If Tenant is in default in paying any charge for which a lien claim and suit 10 foreclose the lien
have been filed, and Tenant has not given Landlord adequate security 10protect 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 auornevs' 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 inlerest at the maximum lawful rate trorn the date of Landlord's payment.
17.4 Notice of Lien. If any claim of lien is filed against the Premises or any action aflecting 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 Ihe 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 aflix or maintain upon the glass panes or supports of the SllOWwindows (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 SUCll item. Tenant shall not aflix 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 (collectiyely 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 nolthen 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 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, free of debris ..

19.2 Fixtures. All improvements to the Premises made by or forTenant, excluding Tenant's Personal Properly, but including
mechanical systems, light fixtures, floor coverings and partitions and all olher items comprising Tenant's Work pursuant to
Exhibit "C" (collectively referred to as "Fixtures"), shall become the property of Landlord upon expiration or earlier lermination

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 lixtures and/or
Personal Property. If any such items of property are assessed with any Larger Parcel as defined in Section 9.3. Tenanl shall
pay Landlord the taxes attributable to Tenant's personal property within 15 days after Tenant's receipt of a written statement
lrorn Landlord setting forth such personal property taxes. Landlord shall reasonably determine the basis of prorating any such
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assessments and such dettJrminatioAilll i):,' binding on Landlord and Tenant. ~xes, assessments, lees or charges
referred to and billed 10 Tenant unci' •. ~r"(JI"i'h shall be considered to be taxe • Ihe provisions of Section 9.3 hereof.

20. ASSIGNING, MORTGAGING, SUClLEHING, 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 10 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 hereinalter individually and collectively relerred 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. If alter expiration of the Occupancy Period Tenant desires to effect a Transfer to anyone (a
"Transleree") 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 01 the proposed Transfer, and (e) in detail 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 01 any offers, drafl 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 01 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"). II 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 consummate 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 consent to a proposed Transfer if, in Landlord's reasonable
business judgment, any of the following is the case: (i) the proposed Transler may result in deterioration in the quality of
merchandising operation conducted in tile Premises, as compared to the merchandising operation conducted by Tenarii 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) th? annual percentage renl Landlord reasonably anticipates receiving from the
proposed Transferee is significantly less than the annual percenlage rent Landlord could reasonably anticipale 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, lrorn lts 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 10which 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 10 pay to Landlord all amounts corning 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 rellect 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 01 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 01 improvemenls 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 01 such profit shall be paid to Landlord promptly following us 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 Ihe purpose 01 verifying Tenant's compliance with its obligations hereunder.

20.7 Further Restrictions. Tenant shall not, wilhoutthe prior wrillen 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, il 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,
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21'. 'fENANT'S CONDUCT OF BUSieS. It
21.1 Tenant's Operating Covenanl_. .enant agrees that from and alter its Initial l.,.,dning for business it shall, subject to Ihe
provisions of Section 23.5 hereof, operate and conduct its business in the Prernises during.all Shopping Center Business Hours
(as hereinafter defined) and in accordance with the provisions of this Lease. Tenanl shall al all times keep and maintain in Ihe
Premises an adequale stock of merchandise and trade fixtures to satisfy the usual and ordinary demands and requirements
of ils 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 10 regulale the
minimum hours of business for all tenants of the Shopping Center and Tenant agrees Ihat commencing with its initial opening
for business in the Premises and for the remaindar of the Term it 511allbe continuously open fo. business during all hours on
all days that the Shopping Center is open for business to the public, as determined by Landlord in its sole discretion (the
"Shopping Center Business Hours"). Tenant further agrees to continuously illuminate its window displays, exterior signs and
exterior advertising displays during Shopping Center Business Hours. Notwithstanding anything to the contrary 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 alter 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 Ihe 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 Nel Sales ill accordance with
the provisions of Sections 10.1 and 10.2 hereof lor each Similar Business operated by Tenant within Tenant's Radius. If alter
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: Fr"omthe statements of Net Sales submitted by Tenant under Article 10and
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 Renl payable beginning
wilh Ihe expiration of the first 5 years of the Term or the dale of opening for business of such other Similar Business(es) within
Tenant's Radius, whichever is applicable, and shall be subject to further adjustmenttl1ereafter in accordance with Section 9.2
hereof. Whenever a Similar Business opens for business within Tenant's Radius, Tenant shall give Landlord wriuen nolice of
the location and opening date of such Similar Business. Landlord shall give Tenanl written notice of tile new Minimum Annual
Rent payable by Tenant hereunder whenever adjusted as herein provided.

22. REPAIR AND MAINTENANCE OF THE PREMISES.

22.1 Tenant's Obligations. Tenant shall, at its expense and al all limes from and after substantial completion of the Premises,
repair, replace and maintain in good and tenantable condition. the Premises and everypartthereof (except portions 01 the
Premises to be maintained by Landlord under Section 22.2). including wilhoutlimitation, 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 lime or from time to time be required by any governmental
agency having jurisdiction thereof. All exterior and interior gfoss 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 witha qualified service company for the monthly maintenance of tile 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 10 Landlord in good order, condition and repair, but Tenant
shall not be responsible for ordinary wear and tear to the Premises. darnaqe 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 Obligallons. Subject to Tenant's obligations under Section 22.1 and Landlord's further obliqations. il any,
under Section 25.2, Landlord shall, al tile expense 01 Tenant and all other tenants of the Shopping Center, repair and maintain
in good and tenantable condition tile roof, exterior walls, structural parts ol the Premises and Building (includlnq the structural
floor) and HVAC system serving tile Premises. Landlord shall bill Tenant lor 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 lor the cost of repairs to Ihe 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 rigl1t(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 01 a bill therefor.

lt is understood and agreed that Landlord is under no obligation to make any repairs, alterations, replacements or improvemenls
to the Premises or the mechanical equipment exclusively serving the Premises at any time except as expressly setlorth in this

Lease.
Notwithstanding anything to the contrary contained in this Lease, Landlord shall not be liable to Tenant for failure 10 make repairs
required of Landlord hereunner unless Tenant has praviously notilied 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 partthereol. in a manner
reasonably satisfactory to Landlord, Landlord shall have the right (in addition to all other rights and remedies provided herein
lor breach ol this Lease). upon giving Tenant reasonable wriiten notice of its eleclion to do so (and opportunily 10 cure). to make
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such rep.ulls or per/orm such rnainttJfI_ 011 ul.:llall olalllJ IVlIIII.: accouut ol lell<lIlL.11Isuer. ,"VI"II II'" "US, U, ~Ul." 'w,,, ""~"
be paid to Landlord by Tenant p' nr .lIowl1l9 receipt of a bill therefor. _
22.4 Landlord's Right of Entry. t.anotord or its authorized representatives may eru,.. the Premises at all limes during Shopping
Center Business Hours 10 inspect the Premises, make repairs to Ihe Premises authorized hereunder or perform any work Iherein
(i) needed to comply with any laws, ordinances, rules or regulalions of any public authority or Ihe Insurance Services Office
or any similar body, (ii) that Landlord deems necessary 10 prevent waste or delerioration in or to the Premises if Tenant fails
to make repairs or per/orm required work promptly aller receipt of written demand from Landlord, or (iii) that Landlord deems
necessary in conneclion with the expansion, redl1clion, remodeling, or renovation of any portion of the Shopping Cenler.
Nothing herein implies any duty of Landlord to do any such work which, under any provision of this Lease, Tenant is required
to do, nor shall Landlord's per/ormance of any repairs on behall of Tenant constitute a waiver of Tenant's default in failing 10
do such work. No exercise by Landlord of any rights hereunder shall entitle Tenant 10 any compensation, damages or abatement
of Renl 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 thereof 10 Landlord as additional rent promptly upon receipl 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 01 such damage Landlord shall commence repair, reconstruction and restoration
of the Premises and diligenlly complete such repairs, in which event this Lease shall continue in lull force and effect.
Notwithstanding the foregoing, ilthere is partial or total destruction of the Premises during the last3 years of the Term, Landlord
and Tenant shall each have the option to terminale this Lease by written notice 10 the other given wilhin 30 days aller such
destruction. For purposes of this option "partial destruction" shall mean destruction to the extent of 33'13% or more of the full

replacement cost of the Premises as of the date of deslruction.
23.2 Uninsured Casualty. If the Premises are damaged 10 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 exlended coverage insurance
(including flood or earthquake damage if not covered under insurance maintained by Landlord), Landlord may wilhin 90 days
following the date of such damage, either (a) commence repair, reconstruction or restoration of the Premises and diligenlly
complete it, in which event this Lease shall continue in lull 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 eventLandlord shall

give Tenant written notice of its election hereunder within said 90 day period.
23.3 Reconstruction ResponslbWties. Any reconslruction 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 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 reconstruclion
of Tenanl's Work promptly upon delivery to it of possession ollhe Premises by Landlord wilh Landlord's Work substanlially
completed and shall diligently complete Tenant's Work, replace ils merchandise, Irade fixlures, furnilure, furnishings and

equipment, and resume normal business operations in the Premises. -

23.4 Release from Liability. Upon any terminalion olthis Lease under any of the provisions of this Article 23 each parly shall
be released from further obligations to the other party under this Lease, except lor 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 properly, 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 Renl
otherwise payable under this Lease shall be abated proportionately with the degree to which Tenant's use of Ihe Premises is
impaired. Such abatement shall commence on the date 01 destruction and continue during any period 01 reconslruclion and
replacement provided for in Section 23.3. Tenant shall continue to operate its business on Ihe Premises during any such
abatement period to the extent practical as a matter of prudenl business management, and the obligation of Tenanlto pay
percentage rental and additional rent hereunder shall remain in full lorce and effect. Tenant shall not be entilled 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 lor any inconvenience or annoyance suffered by reason of damage or destruction thereto,

or the reconstruclion or replacement thereof.
23.6 Waiver of Statutory Rights of Termination. Tenant hereby waives any statutory rig his of lermination which may arise by
reason of any partial or total destruction of the Premises, Building or Shopping Cenler which Landlord is obligated 10 restore

or may restore under any of the provisions of this Lease.

24. EMINENT DOMAIN.
24.1 Takings Resulting in Termination. If the enlire Premises is approprialed or taken (a "taking") under the power of eminent
domain by any public or quasi-public authority (an "authority"), Ihis Lease shailierminate as of the date of such taking.

If 25% or more of the Floor Area of Ihe Premises is taken under the power of eminent domain by any authority, or if by reason
of any laking, regardless ot the amount taken, the remainder of the Premises is not one undivided parcel of property, either
Landlord or Tenant may terminate this Lease as olthe dale Tenant is required 10 vacate a portion of the Premises, upon giving
notice in writing of such election within 30 days after receipt by Tenant Irorn Landlord of written notice that the Premises have
been so taken, Landlord shall promptly giv,: Tenant notice in writing of any laking after learning of it .

...
" 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 right 10 terminate this Lease as ol the
date any such areas are to be initially vacated by giving Tenant wrillen notice of such election wilhin 30 days of lhe date of such

laking.
" this Lease is terminated as provided in this Section 24.1 Landlord and Tenant shall each be released from any further
obligations to Ihe other party under this Lease, except for any obligations which have previously accrued.

24.2 Takings Not Resulting in Termination. "both Landlord and Tenant elect nolto exercise any right granted hereunder 10
terminale this Lease in connection with a taking, or the Lease is not terminable in connection with a laking, Tenanl shall continue
\0 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 10 a complete unit of like quality and character as existed
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poor to such taking; and (b) the MirAm Annual Rental provided lor in Se.ction& and Article !j ~;"Ilall1;<:: Ivlluc;<::LJ 0" <I"
equitable basis, taking into accounl '''Ialive value of the portion of the Premises '. as compared to lhe portion rcmalnillg.
Tenant hereby waives any statutory, .",ltS of termination which may arise by reaso. . dl1ypal1ialtaking 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 entilled to receive
the entire condemnation award for the taking of all real property interests in the Premises. The Rent and other charges for the
lasl 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 expensesandlor
interests in other than the real property taken shall not be affected in any manner by lhe 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 laking 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 specilically provided in this Lease
or the Shopping Center rules and regulations or as olherwise 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 [0 the preceding sentence, shall be maintained and
operated at all times following completion thereof for 1I1ebenefit andlor use 01 the customers and patrons of Tenant and 01other
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 by Landlord in connection with Ihe operation, repair,
cleaning and maintenance 01 the Common Areas and the Shopping Center ("Common Area Costs") shall be charged and

prorated in the manner set tortn in this Article 25.
Common Area Costs shall include without limitation, all sums expended in connection with the Common Areas and Shopping
Center lor: generalmainlenance 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 nol
exclusively serve the interior 01 tenants' premises, and all mechanical equipmenl (including automatic door openers, escalators
and elevators); personnel to implement the foregoing services, inctuding, 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 ollhis Lease) and personal (as generally defined
in Section 19.3 of this Lease) property taxes and assessments on the improvements and land comprising the Common Areas
and Shopping Center or any personalty in use on the Common Areas or Shopping Center; any sums paid 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 lor such machinery and equipment (il ranted); and pramturnaIor adequate
comprehensive generalliabilily 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 for appropriate reserves for the costs of repainting,
re-rooling and resurfacing Common Areas. In"adilition, 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 Ihe total of all of the foregoing Common Area Costs incurred in each calendar year. Landlord may have any or all
services and management perlormed in connection with the Common Areas and Shopping Center provided by an independent

.contractorts).
If Landlord acquires, constructs or makes available for Common Area purposes land or improvemenls not shown as part 01
the Shopping Center on Exhibit "A", then Common Areas Costs shall also include all ollhe expenses itemized above incurred

and paid in connection with such addilionalland or improvements.
25.3 Method of Payment. Portions 01 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 10 as the "Major store Occupants"). The
contributions of the Major Store Occupants towards the Common Area Costs shall be credited toward payment of the entirely
of the Common Area Costs and the balance 01 the Common Area Costs shall be prorated among the other tenants of the

Shopping Center in the lollowing manner:
(i) From and after the date Rent has 'commenced, and thereafter during the Term, Tenant shall pay to Landlord, on the lirst day
of each calendar month, an amount estimated by Landlord to be Tenant's Proportionate Share 01Common Area Costs for the
period covered by such estimate. This estimated monthly charge may be adjusted by Landlord at the end 01 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 Iurnlsh 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 01 Common Area Cosls exceeds the estimated payments made by Tenanl under
subparagraph (i) above, Tenant shall pay Landlord the deliciency within 10 days after receipt 01 such statement. "Tenant's
estimated payments exceed Tenant's Proporlionate Share of Common Area Costs, Tenant may offset the eXCl"!SSagainst
.payments thereafter coming due under subparagraph (i) above or receive a refund following the expiration of the Term. niem
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
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Tl:lnuI11'&failuroto pay any sums due heretA shall constitute a delaull unoer Ihis Lease "valcntlo a lailure 10~ay MlllllllUlli

Annual Rent when due.· •
25.4 Control of Common Areas. Landlord shall have the right at all times to determine the nature and extent of the Common
Areas and to make changes from time to time which in Landlord's opinion are desirable and in the best interests 01 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 loregoing.
Landlord shall have exclusive control of the Commo,n 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 01 the foregoing shall materially adversely affect the visibility or accessibility
olthe 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 andthe 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. II Incorporated
as a part 01 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 Lanalord-from time to time with an accurate current list of its and all its employees'
automobile license plate numbers within 15days atter taking possession of the Premises and thereafter within 5 days after any
change in the accuracy of the list. If Tenant or its employees fail to park their cars in designated parking areas, Landlord may
charge Tenant $25.00 per day per car for each such violation and shall have the right to have any such car towed away. All
amounts due under the provisions of this Section 25,6 shall be payable by Tenant within 10 days after demand by Landlord.

26. DEFAULTS BY TENANT.
26.1 Events of Defau/l. 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 lor 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 obligalions under this Lease and such delault
continues more than 30 days after written notice specifying the particulars of such default;

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

Article 21;
(d) (i) II 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 reorganizatioil or rearrangement is filed by or against Tenant or any
guarantor and is not .dlsmissed 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 (iv) if substantially all of Tenant's assets located at the Premises or of Tenant's interest in
this Lease is subjected to attachment, execution or other judicial seizure which is not discharged within thirty (30) days. If a
court of competent jurisdiction determines that any of the acts described in this subparagraph (d) is not a default under this
Lease, and a trustee is appointed to take possession of Tenant's assets or if Tenant remains a debtor in possession and such
trustee or Tenant transfers Tenant's interesl 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 olthe 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 01 any right or remedy which Landlord

may have:
(a) Terminate Tenant's righllO possession of the Premises and reenter the Premises by any lawful means, in which case this
Lease shall terminate. In such case Tenant shall immediatoly surrender possession 01 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 herealter available to Landlord under the laws or judicial decisions of the state in which

the Shopping Center is located.
II 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 laking possession of the Premises as
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aloresaid. Landlord shall have in add.to its righls under Section 2fi.4 hereol, lh*,t, .but not the obligation. to remove
trom the Premises any personal prc ~ocated therein and to place It In storage .bhc warehouse at the expense and

risk of Tenanl.
Notwithstanding any other term or provision hereof to the contrary, this Lease shall terminate on the occurrence of any acl which
atlirms Landlord's intention to lerminate 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 10 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 oflhe Property.
All such damages sutlered (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 shalf 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 Ihe Bankruptcy Code.
26.3 Land/ord'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 Ihe 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 Tenanl 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 lor 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 reletting Ihe Premises
to a new tenant, including necessary renovations or alterations of the Premises, reasonable attorneys' fees incurred, and leasing

commissions incurred; plus
(v) Such other amounts in addition to or in lieu of the foregoing as may be permitted from time to time by the laws of the State

where the Shopping Center is located.
As used in subparagraphs (i) and (ii) above, the "worth at the time of award" is computed by allowing interest on unpaid
amounts at the rate of 10% per annum. As used in subparagraph (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 amounl 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, exceptlhat ii 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 01Tenant's merchandise, Fixtures and other Personal
Property shall remain on the Premises. and during the period of default Landlord shall have the right to lake the exclusive
possession of such items and to use them Iree of charge until all delaulls 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 lerm, 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 ol this Lease. The subsequent acceptance 01 Rent hereunder by Landlord shall not be deemed to be
a waiver of any preceding breach by Tenant of any term. covenanl 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 al the time of
acceptance of such Renl. 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 faiture cannot reasonably be cured within 30 days, if Landlord does not
commence to cure the failure within that 30 day period), then such faiture 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 thEtpartners which comprise Landlord, or of partners or principals of such partners
comprising Landlord, if any, or of Landlord's offic~rs, 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, tille and interest in the Premises, Building and/or Shopping Center.
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u.auer notice to Landlord 01default. L'-ord (or anY"first mortgagee or nrs: deed or uust uenencrery ul L<JIIUI~,uII<J''''IU "c,., ~
the default as provided below, then ( .ctto the provistons of Section 22.2. here~ant shall have the riqht to cure that
default at Landlord's expense. In SU( .. ~ase Landlord shall pay the reasonable cos -'ch cure promplly following receipt 01
a bililrom Tenant itemizing Ihe 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 10 any mortgagee or deed of trust beneficiary olthe Shopping Center whose
address has been furnished to Tenant, a copy of any notice of default served by Tenant on Landlord. If Landlord fails to cure
such default within the time provided for in this Lease, Tenant shall provide any such mortgagee or beneficiary with notice of
such failure and such mortgagee or beneficiary' shall have an additional 30 days following receipt of such notice to cure such
default; provided that if such default cannot reasonably be cured within that additional 30 day period. then such mortgagee
or beneficiary shall have such additional time to cure the delault as is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES. •
If at any time after the date hereol either Landlord or Tenant instilutes 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 01attorneys' 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 01local
law, the winning party shall recover all such lees. costs or disbursements as costs taxable by the court or arbiter in the action
or proceeding itself without the necessity lor a cross-action by the winning party.

29. SUBORD,I!'IATION - ATTORNMENT.
29.1 Subordination. Within 10 days after receipt 01a written requestlrom 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 rnortqaqe or deed of trust (including all future advances made thereunder subsequent
to the effective date of this Lease), the interest of any lease in which Landlord is the lessee. or any REA that may burden the
Premises, Building, Shopping Center, Property or any future improvements made to the Property.

29.2 Attornment. If Landlord's interest in the Premises is acquired by any ground lessor. beneficiary under a deed of trust.
mortgagee or purchaser at a foreclosure sale, then Tenant shall upon request. attorn to such transferee of or successor to
Landlord's interest in the. Premises and recognize such transferee or successor as Landlord under this Lease, provided such

transferee or successor accepts the Premises subject to this Lease.

29.3, Estoppel Certificate. Tenant shall, at any lime 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 01Exhibit "D" certifying
(i) that this Lease represents the entire agreement between Landlord and Tenant, and is unmodified and in full force and effect
(or, if modified. stating the nature of such modification and certifying that this Lease, as so modified, is in full force and 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 delaults on the part of Landlord hereunder and that Tenant has no right of offset,
counterclaim or deduction against Rent, or specifying such delaults 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 lime 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 Renl 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 Merc/lants' Association. If either Landlord or a majority of tenants in tha 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-prout Merchants: Association (the "Association") formed and organized for tenants occupying premises in
the Shopping Center. and Tenant will abide by thEtby-laws. rules and regulations 01such 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 subjeclto 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 lime determined by a vote of Ihe
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 fool of Floor Area
In its Premises to provide Landlord with funds to promote the "grand opening" of the Shopping Center, and/or Tenant's

business.

32. CAPTIONS; JOINT AND SEVERAL LIABILITY.
32.1 Captions. The captions of the Articles and Sections of this Lease are for convenience only, are not operative parts of this
lease and do not in any way limit or amplify the terms and provisions of this Lease.

Fcnn No. ~20:J Roy 5/92
(15)



32.~ Jolnt'and Several Liability. If two eore persons or entities execute this Lease andlord or Tenant then such persons
or entities shall be jointly and severa able lor compliance with and performancf .1e 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 demarid 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 wrillen notice to the

other as herein provided.

34. OBLIGATIONS OF SUCCESSORS.
Except as otherwise provided herein, all olthe 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 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 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 lor failure to give consent unless such consent is withheld maliciously or in bad laith.

36. SECURITY DEPOSIT.
36.1 Payment of Security Deposit. Tenant has deposited with Landlord tile sum specified in Section 2.k. hereof as the
"Security Deposit", receipt of which is hereby acknowledged. The Security Deposit shall be haldby Landlord without liability
for interest as security for the faithful performance by Tenant of all of its obligations under this Lease. The Security Deposit shall
not be mortgaged, assigned, transferred or encumbered by Tenant without the prior wrillen 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 Tenantlails 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 enUre
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 Transfer of Landlord's Interest. Landlord may deliver the funds deposited hereunder by Tenant to the purchaser of
Landlord's interest in the Premises and Landlord shall thereupon be discharged from any further liability to Tenant for the
Security Deposit. This provision shall also apply to any subsequent transfers of Landlord's interest in the Premises. In the case
of such transfer of the Security Deposit, Landlord shall give written notice to Tenant of any existing claims against the Security

Deposit and of the name and address of Landlord's successor.

37. MISCELLANEOUS.
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 for the debts or obligations of Tenant or anyone else.
37.2 Severability. If any provision of this Lease is determined to be void by any court of competent jurisdiction, such
dete'rmination shall not affect any other provision 01 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.
37.3 Corpora Ie 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 cerlified 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. 11Tenant 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 wilhdrawal 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.
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There are no other representations. c8arits or warranties between the parlies ana. rellam;e UI1 r"~IU:;"'lldllU' ", vi d fJ'" 'I
rs based solely upon the express r WenlutiollS. covenants and warranties cOI· .. d In this Lease. Although Ihe printed
provisions of this Lease were dra ... 1 by Landlord, the parties agree that thi~ ,cumslance alone shall not create any
presumption, canon of construction or implication'lav0,ring the position of either Landlord or tenant. The parties agree that any
deletion of language from this Lease prior to its rmltual 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 stale the converse, obverse or opposite of the deleted language.

37.5 Governing Law. The laws of the state where the Shopping Cenler is located shall govern the validity, performance and

enforcement of this Lease.
37.6 Waiver or Consent Limitations. A waiver of any breach or default under the Lease shall not be a waiver 01any 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 01any subsequent similar act by Tenant.

37.7 Force Majeure. The occurrence of any olthe following events shall excuse performance of such obligations ol 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 obligaled 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 Waiver of Redemption Rights. Tenant hereby expressly waives any and all rights of redemption granted by or under any
present or future laws in the event Tenant is evicted Itom or dispossessed of Ihe 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. 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 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 Ihe right to enter Ihe 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 tiUe to Ihe
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
litle. Any Landlord who transfers its title or interest in the Shopping Center is relieved of all liabilities for the obligations of

Landlord wider this Lease to be performed on or after the date of transler.

37.12 Tenant's Financial Condit/on. 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 01 the Shopping Center. Tenant represents and warrants 10Landlord 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 tnls Lease.
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e. •
36.1 Broker's Commission. Upo cecution and delivery 01 this Lease by L rd and Tenant, Landlord shall pay to
Landlord's Broker the commission set forth at Section 3.b hereol, 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 axpand the Premises. If a Tenant's Broker is named at Section 3.b, Landlord's
Broker shall pay an appropriate portion 01 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. .

36. BROKERS.

38.2 Protection of Brokers. IILandlord 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 01 the Lease, be conclusively deemed to have
agreed to make all payments to Landlord's Broker there alter required of Landlord under this Article 36 or the Agreement.
Landlord's Broker shall have the right to bring a legal action to enforce or declare righis under this Article 38. The prevailing
party in such action shall be entitled to reasonable attorneys' tees 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 lor the benefit 01 Landlord's Broker.

38.3 No Other Brokers. Tenant represents and warrants to Landlord that the brokers named in Section 3.b 01 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 lee 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 mailer 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 lorth below.

Landlord: kt-~/~\A.~.::::&v~o~~1¥--~2vo:....lL.VO.l.4...::~_-
a J... 'Pa..-rfn-t.rsf\;

Date: ~(P,f_k~S;f_~-O-3-----
Tenant: Le.J! ft, Pttd
a V\ -:rnii rJ'lcLr4,
By: {~~' ZZZ;;
Print Name: LeiV 11· ~oIA<' L
Title: _.::...~:..;P~='I:f7/.,-<.£..=..~;;~A..:..';I~...::..:./::...A.::....P-'....!.I _

I

Date:

By: ---------------- By: ----------------
Print Name: Print Name: --------------
Title: ---------------- Title: _

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

IN ANY REAL 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 UNbERGROUND STORAGE TANKS.
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ADDENDUM TO SHOPPING CENTER LEASE

. This Addendum to Shopping Center Lease (the "Addendum"), dated for reference
purposes only as of the Iih day of June, 2003, is entered into by and between Arena Group 2000
(hereinafter refereed to as "Landlord"), and Len A. Paul (hereinafter collectively referred to as
"Tenant").

RECITALS:

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

I. 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. Monthly rent totals $2,OOO/month, including all Common Area Charges. Rent for the first
month of the lease is waived. Rent to be increased annually by 3%.

4. Security Deposit of $2,000 is due upon signing of lease.

5. Tenant is taking the space in "As Is" condition including all existing plumbing, electrical and
mechanical improvements.

6. Tenant is responsible for any and all tenant improvements including all soundproofing.
Landlord to review and approve all tenant improvement plans prior to construction. In
addition, Tenant is responsible for any and all appropriate City or other governmental permits
or approvals required for the tenant improvements and operation of their business. Tenant to
give advance notice of and must minimize any inconvenience to other tenants during the
construction period.

7. Tenant is responsible for contracting directly with SDG&E for gas and electricity to the suite.

8. Tenant acknowledges that Landlord has redevelopment plans for the shopping center.

9. Sections 9.2 (Adjusted Minimum Annual Rent) and 9.3 (Property Taxes) shall be deemed
deleted.



10. Tenant acknowledges that Sports Arena Square Shopping Center is subject to a Percentage
Lease with the City of San Diego and agrees to be bound by all applicable terms and
conditions of the Lease. Tenant shall not commit or permit to be committed on the premises
any act or omission which shall violate any term or condition of the Percentage Lease
between Arena Group 2000 (successor in interest to Kathryn Crake Huntington) and the City
of San Diego. In the event of a termination of the lease between Arena Group 2000 and the
City of San Diego, then the lease between Arena group 2000 and Tenant shall terminate
coincidental1y therewith without any liability of the Arena group 2000 to Tenant. Tenant
acknowledges receipt of a copy of the Ground Lease.

11. ARTICLE 13 INDEMNITY BY TENANT specified in the Lease shall be deemed deleted
and the following shal1 be deemed inserted in place thereof:

As between Tenant and Landlord, Tenant shall be solely responsible for and Tenant shall
indemnify, defend and hold Landlord, and its current and future, direct and indirect parent
company(ies), subsidiaries, affiliates and the respective directors, officers shareholders,
employees, agents, representatives, successors and assigns harmless from and against any
and all claims, actions, suits, proceedings, losses, liabilities, penalties, fines, damages, costs
or expenses including without limitation, attorneys fees (including fees and disbursements on
in-house and outside counsel) of any kind whatsoever resulting from (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, attorneys 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 al1 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 willful misconduct or sole

negligence.

Tenant shall indemnify, defend and hold Landlord, and its current and future, direct and
indirect parent companies, subsidiaries, affiliates and the respective directors, officers,
shareholders, employees, agents, representatives, successors and assigns harmless from and
against any and all claims, actions, suits, proceedings losses, liabilities, penalties, fines,
damages, costs or expenses including attorneys fees (including fees and disbursements of in-
house and outside counsel) of any kind whatsoever arising from (a) actual or alleged
infringement or misappropriation by Tenant of any patent, copyright, trade secret, trademark,
service mark, trade name, or other intellectual property right in connection with its
occupancy and/or use of the premises and tenant's violation of any third party license to use
intellectual property in connection with the premises, including, without limitation any

deliverable.



If any claim or action is brought against Landlord, Tenant shall defend, and, unless in the
opinion of counsel for Landlord a conflict of interest between Landlord and Tenant may exist
with respect to such claim or action, Tenant shall assume the defense of such claim or action
with counsel reasonably acceptable to Landlord. If Tenant does not assume the defense of
Landlord, or if a conflict precludes Tenant from assuming the defense, then Tenant shall
reimburse Landlord on a monthly basis for Landlord's defense through separate counsel of
Landlord's choice. Even if Tenant assumes the defense of Landlord with acceptable counsel,
Landlord, at is sole option and expense, may participate in the defense with counsel of
Landlord's own choice without relieving Tenant of any obligation hereunder. Tenant's
obligation to indemnify Landlord shall not be limited in any way by any limitation on the
amount of type of damages, compensation, penalty or benefits payable by or for Tenant
under any statutory scheme, including without limitation, any Workers Compensation Acts,
benefit acts of other employee benefit acts. "

12. Landlord shall protect, defend, indemnify and hold the Tenant, Tenant's board of directors,
officers, general partners, stockholders, employees, agents and franchisor (each a "Tenant.
Entity") harmless from and against any and all loss, claims, liability or costs (including court
costs and attorneys' fees) incurred by reason of (i) the conduct or management or any work
or thing whatsoever done by Landlord or on Landlord's behalf in or about the Shopping
Center or from transactions of Landlord concerning the Shopping Center; (ii) Landlord's
failure to comply with any and all governmental laws, ordinances and regulations applicable
to the condition or use of the Shopping Center or its occupancy; or (iii) any breach or default
on the part of Landlord in the performance of any covenant or agreement on the part of
Landlord to be performed pursuant to this Lease, except to the extent arising from the
negligence or willful misconduct of Tenant or its agents, contractors or employees or from a
breach of Ten ant's obligations under this Lease. The provisions of this Section shall survive
the termination of this Lease with respect to any claims or liability accruing prior to such
termination.

13. ARTICLE 21 TENANT'S CONDUCT OF BUSINESS shall be deemed deleted and the
following shall be deemed inserted in place thereof:

Tenant shall comply with the rules and regulations attached hereto with such reasonable
modifications as Landlord may from time to time make. Landlord shall not be responsible for
the violation of those rules and regulations by other tenants or occupants of the building.
Landlord warrants to use its best efforts to enforce the rules and regulations in a non-
discriminatory fashion. Landlord agrees that the rules and regulations shall not be changed by
Landlord in such a way as to interfere with the purposes permitted under this Lease. Tenant
shall be permitted to operate its business on the Premises at such times and during such hours
as Tenant deems appropriate subject to applicable governmental laws, ordinances and
regulation.



14. SECTION 37.5 GOVERNING LAW of the Lease shall be deemed deleted and the following
shall be deemed inserted in place thereof:

The laws of the state of California shall govern the validity, performance and enforcement of
this lease. Tenant shall comply with all laws, ordinances, rules or regulations of any
governmental authority regulating Tenant's use of the premises: provided, however, that
Tenant my, at its sole cost and expense, contest the validity or application of any law, statue
ordinance or governmental rule or regulation.

Tenant shall at all times in the construction, maintenance, occupancy, and operation of the
premises comply with all applicable laws, statutes, ordinances and regulations of the City of
San Diego, County of San Diego, State of California, and federal governments at Tenant's
sole cost and expense. In addition, Tenant shall comply with any and all notices issued by the
City Manager of San Diego or his authorized representative under the authority of any such
law, statute, ordinance or regulation.

15. AMERICANS WITH DISABILTY ACT OF 1990 ("ADA") The Landlord shall be :
responsible for dealing with government agencies in complying with the Americans with
Disabilities Act of 1990 ("ADA") and the rules and regulations implementing same with
respect to all physical characteristics of all common areas and of all public areas of the leased
premises. After initial occupancy Tenant shall, at Tenant's cost, comply with the Americans
with Disabilities Act of 1990 ("ADA") and the rules and regulations implementing same with
respect to operations within the leased premises. Landlord and Tenant shall comply with the
respective obligations as aforesaid at such time as Landlord or Tenant, as the case may be,
has received a non-appealable order from an authorized governmental agency requiring such
compliance. Landlord shall indemnify and hold Tenant harmless with respect to claims made
on account of Landlord's failure to comply with ADA and Tenant shall indemnify and hold
Landlord harmless with respect to claims made on account of Ten ant's failure to comply with
ADA.

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

LANDLORD: TENANT:

13ate
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CONSENT TO SUBLEASE AGREEMENT

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

Huntington, Kathryn Crake

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

Margaret R. Engel d.b.a. Crack In The Wall

(Sublessee) dated February 2, 1997. Said Sublease shall be subordinate to the
Master Lease in all respects. The City is hereby merely approving the Sublease and
the proposed use, and all terms and conditions of the Master Lease shall control and
supersede any inconsistent or contrary provisions in the Sublease. The City is not
bound by any term or condition in the Sublease which in any way conflicts with or
is additional to the provisions of the Master Lease.

In addition, this consent is subject to the following:
,

Assignment and Subleasing' Sublessee should not assign 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 lease.

Hold Harmless' Sublessee shall assume the defense of, indemnity 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 leas-ed premises or from any act or omission of Sublessee, its
agents and invitee.

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 Combine Single Limit Liability in an occurrence form. A copy of the policy of
insurance shall by filled with City and shall have "THE CITY OF SAN DIEGO" as an
additional insured. Said policy shall specify that the policy may not be terminated, .~
altered or canceled without 30 days prior written notice to the City by the insurance
company.

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

Early Termination The City has the right to terminate the Master Lease by providing
a one-year advance notice to Sublessor. In the event that City exercises such early
termination, this Sublease shall be also terminated pursuant to the terms and
provisions of the Master Lease.

THE CITY OF SAN DIEGO

Dated 3·'" .~1

APPROVED AS TO FORM:

Dated _-j1~,...,.rIA,-,1-~_,1fI

:~~z'0rneY
Deputy

Sublessee

Dated By7;~
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This Lease between \Cathryn Crake Ilunt tngton

a n tndtvtdual ("Landlord"), and MamaretR. EOp'ler

______ , a ° Iodivid~u~al=- ~' ("Tenanl"),ls dated Febmary..2-, 19m.. .

1. LEASE OF PREMISES.
In conslderalion olthe Rent (as dell ned at Seclion 9.5) to be paid by Tenant and the provisions of this Lease, Landlord leases
to Tenant and Tenant leases Irom Landlord the Premises shown by diagonal lines on the plan allached hereto as Exhibit "A",
and further described at Section 3.1. 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 01the Shopping Center, to use 01the Common Areas (as dellned 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 modi lied as needed by Its allorneys belore the Lease Is signed.

3. DEFINITIONS.

As used in this Lease, the foll9wln9 terms have the following meanings:

a. Annual Percenlage Renlal Rale (Seclfon 9.4): __ 0_ % of Tenant's Net Sales.

b. Broker(s)
Landlord's Broker: URC ManageImot

Tenant's Broker: _No:;:..:.o;..:ee.--------------------------------

Commission Payable to Landlord's Broker (Seclion 38.1):$Js-peI:....schedu1e.

Landlord's Broker hereby discloses to Landlord and Tenant that Landlord's Broker Is acling In this transaclion as the-agent

of (check applicable box below):

e9 Landlord exclusively; or
o both Landlord and Tenant.

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

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

~{L\- - (I) The dale Tellalllillitially opells 101 bosilless illtlie Preilrises,

-tY' ~ ~ays-after SUbstIJnti3I-=mp~~·O~i1~O~'~L~a~i1~d~~IO~I!d~'S~\~V~O~'k~ln~"~~:~·~~;;;;~;;~~~~~;~~;~ J Vdate of such substantial complelion 1sthe date the. Premises are substantlall c en of Landlord's Work,
.. \\1 except for such work ~hatLandlord cannot complete ~ rms necessary portions of Tenant's Work (as dellned

In Exhibit "C"). Subst 0 andlord's Work shall be evidenced by nolice to Tenant from Landlord's
aI'Ghf eSlgnated representetlve-thet-substentlal eompletlon-has-1:lccui Ied, 01

(iii) April 1, 1997

Tenant's Tentative Commencement Date'(Article 7) is -----------------------

Tenant shall commence Tenant's Work prompliy upon substantial complelion of Landlord's Work and shall diligently
complele Tenant's Work so that Tenant can prompliy open for business In the Premises.

d. Common Areas: All areas, structural portions, facilities and equipment 01the Shopping Center outside the Premises and
the premises of other lenants, but within the exterior boundaries 01Ihe Shopping Center that are provided and designated
by Landlord from lime 10 time for the general use, benefit and/or convenience of Tenent end/or other lenants of the
Shopping Center and/or their respeclive authorized representatives and Invitees. Common Areas Include without
limitation, pedestrian walkways and patlos,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

- '-0 regulate or restrlct the use of the Common Areas.

e. Floo; 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 lenants olthe Shopping Center, respeclively, 8S determined end applied by
Landlord on a consistent basis throughout the Shopping Center.

f. index (Sect/on 9.2): The Uniled States Department of Labor, Bureau of Labor Statistics Consumer Price Index for All
Urban Consumers, Los Angeles/Anahetlll/Rtverstde
Average, Subgroup "All Items" (1982- 84= 100).

Form No. 5203 nov 5'92
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JIIb Vivian Street •g. Landlord's Mailing Address: _~-------------- -------------

San Die";o .. CA 92115

3350 Sports Arena Blvd., Suite C
Tenant's Mailing Address: --~_.:.:....:-.-::..----.:-~.-:.-..:.-----------....,..------

San Diego, CA 92110

. h. Minimum Annual Renl (Inll/al) (Secl/on 9.1): $ _2_1-:,_3_6_0__ - per year, payable In twelve (12) equal monthly

Installments each year.

I. Oulslde Dale lor Deilvery or PossessIon (ArtIcle 7): _...!K!.':o~ne~ ------------

I. PrelTl'ses: ThaI portion ollhe Shopping Cenler conlaining approxlmalely 2,600 square leel 01Floor Area,
shown by diagonal lines on ~xhibll "A", localed on Ihe ~rade level ollh1fphopping Cenler and designated
space F . The Premises has dimensions 01 approximaley 4. leet In Irontage and

approximately 65 leelln depth.

k. Secur/ly Depos/l (Arl/cle 36): $ 1,701.00

I.
Shopping Cenler: The building 01which tho Premises Is apart (Ihe "Building") and any olher buildings and Improvements
on the real property (Ihe "Properly") localed at 3350 Sports Arena Blvd. .
and further described on Exhibil "A". The Shopping Center Is known' as Sports !Irena Square

Ten8nl's Flrsl Adjusl,"onl 0"'0 (Secl/on 9. 2): T'mrlirst'd3roHhe'colendor-month-Iollowlng-lhe-Gommeneement-eey
plus iIiOlltll~. Twelve (12) ....nths IrOal the Cov-!ncement Date.

n. Ten8nl's Proporllonale Share ('n"'a'): ~"!o.

Such share Is a Iracllon, the numeralor 01 which Is Ihe Floor Area ollhe Premises, and the denominator 01which Is lhe
Floor Area 01 the buildings In the Shopping Cenler available for exclusive use and occupancy by lenants (excluding the
Floor Area of Ihose areas, If any, deslgnaled by Landlord on Exhibit" A" as "Major Slores"), as delermlned by Landlord
. Irom time to lime on a conslslent basis. As of Ihe dale ol Ihls Lease tho Shopping Cenler (excluding any Major Stores)

contains a total Floor Area ?I -ZLJ63 square loel.

"Tenan"s-Radlus-(5ecl/on-2 f7'9}. miles-Irom-lhe-Premlse&1

T-enllnt'$-5lt1es-Brellkpolnb-'fhol~oIlONtlm-eqt1nHo'lho.thon-Minimt:rm'1"lmmal-Aen1-payable by Tellallt divided by 'he
AI" loal Pei cent!lge-Aent!lI-Aote:-A~·ol·the-eommencement'8oiit-T-en!lnt!~-lnili!ll-Sole~·Bre!lkpolnt·~I~rl$V--::======::"'

Tenan' 's Trade Name (Arl/cle 11): ~ra_c1_c_In_ll_1e_'_Va1_1 _

Tenan"s Use Clause (Arl/cle 11): The Premises shall be used and occupied only for the purpose 01 -~----

Design, fabrication and retailing of custom picture frarres
r.

and lor no other use or purpose.

Term: Tha Term 01 this Lease shall begin as of Ihe dale l1eroof and shall continue therealler lor B period
01 'fI I .1W 0 years and O. months (plus any partial monlh) lollowlng Ihe Commencement Date.
The Commencement Date and oxpira'tion dale or Ihe Lease shall be S8110rlh In Landlord's Notice 01 Lease Term Dales
(Ihe "Nollce"), which shall be substantially In Ihe form sol forth al Exhibll "F". The Nollce shall be served on Tenant
promplly following delermlnallon or Ihe Commencement Dale under Secllon 3.c.

4. EXHIBITS AND ADDENDA.
The exhlbils and addenda listed below (unless lined out) are Incorporated by reference In this Lease:

B. Exhlbll "A" _ Plan Showing the Premises and Shopping Cenler (See Secllons 3·1, 3.1and Artlcla 5)

j!{ b.. 'Exhi6il "8;'$::....:,.:
e Exhlbil "E" - Shopping Center Sign Crilorla{F...:.,:.1"F;":':"~-bb-aaMI(nQ~-l>IgliC9--gl--l.(Iase-'L9~m-O"les-{See-Sectlon-3..s)-

~~~ .. Elltll1311"G" Gmtfooly-el-beasA-e--

I. Addenda:

See attached Addendum

_ Shopping Cenler Rules and Regulallons (See Section 25.5)

~ ::ndlgrd,g Wgf-k-3~A<U1l'g Wgrk .

mple Fgr-m-gl-+ernll~l-estGfJf}el-Gerllflcale-tSea-Seellon-2!Hij-

/')\



• •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 elimina.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. OTHER TENANCIES.
Landlord reserves the absolute right to effect such other tenancies and uses in the Shopping Center as Landlord, In Its sale
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, thai 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 completion 01 Landlord's Work. If '()r 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 validily of this Lease shall not be Impaired, but the Commencement Date
shall be delayed by the number 01 days delivery is delayed and Rent shall be abated until 30 days lollowing the date of
substantial co~pletlon of Landlord's Work In the Premises. Notwithstanding anything to the contrary conlained herein, II .
Landlord does not deliver possession 01 the Premises to Tenant on or belore the Outside Date lor Delivery 01Possesslon,thls
Lease shall terminate and be 01no lurther lorce or ~ffect, and Landlord and Tenant shall have no lurther obligations hereunder.

8. TENANT'S WORK.
Tenant shall commence construction 01 Tenant's Work as deli ned in Exhibit "C" no later than the dale of substanllal
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 01 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 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 lirst (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 lirst installment of Minimum Annual Rent

when Tenant executes this Lease.

9.2 'Adjusted Minimum Annual Rent.
a. The Minimum Annual Rent set lorth 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 (II any) in the Index. The Index
In publicatlcn 3 months belore the Commencement Dale shall be the "Base Index." The Index in pubttcetlon 3 months
belore each Adjustment Date shall be the "Comparison Index." As of each Adjustment Date, the Minimum Arinual 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 lor 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 wrillen
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 ofliciallndex 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 Properly Taxes.
a. Beginning with the Commencement Date and for the balance of lhe 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 01 the Term on a dally basis,

based on a 360 day year.
lithe Premises and the underlying Property are not separately assessed, but are assessed as part 01 the land and
Improvements on a larger parcel (hereinalter the "Larger Parcel"), Tenant's share of Premises Property Taxes shall be
a Iractlonal portion 01 the property taxes' on the Larger Parcel, the numerator of which is the Floor Area 01 the Premlses
and the danornlnatnr of which is the Floor Area of all the areas available lor exclusive use and occupancy by tanants'ot
the Larger Parcel. Tenant shall pay Premises Property Taxes to Landlord aspart of Common Area Costs at the times
and in the manner provided lor the payment 01Common Area Costs at Section 25.3 of this Lease. For purposes hereol,
an equitable adjustment shall be made lor buildings which are only partially completed on the date such property taxes

become a lien.
II 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
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proration for any partial year) a.tatut~ry interest thereon shall be inClUde the computation of annual Premises

Property Taxes. .
b. The term "Premises Property Taxes" shall mean: (i) any lee, 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 01 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-assessmenl 01 the Premises, Property or Shopping Center due to a change in ownership
or transfer of all or part of Landlord's inleresl in the Premises, Property or Shopping Center; and (v) any charge or lee
replacing any tax previously included w.ithin the definition 01 real property tax. "Premises Property Taxes" do not,
however, Include Landlord's federal or slate income, franchise, inheritance or estate taxes.

Pel eelilB\\1e reRIal elle far aA'; ",aRial meAl11ef Ille Term shall be ",reraled eA a eail, basis Basae aA a as el'l, maRIh. The-
obli\\1aliaR:l lIerellReer sllall stlr ...i...ell1e e)(",iratieA ef Ille lease Term.

9.5 Addll/onal Rent. Tenant shall pay, as additional rent, all sums of money required to be paid pursuant to the terms of this
Article 9, the sums to be paid pursuant to Articles 12,22,25 and Exhibit "C", and all other sums of money or charges required
to be paid by Tenant under this Lease, whelher or not such sums are specifically designated as "additional rent." All amounts
required to be paid by Tenant hereunder are sometimes collectively relerred 10 as "Bent."

9.6 Interest and Late Charges. "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 dilficull or Impractical
to fix. Such costs and expenses will Include. without limitation, loss 01 use 01 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 (5Ih) day olthe month for which such installment is due, Tenant shall immediately pay to Landlord a late'
charge equal to 10% of such Installmen\. Such late charge is in addition to any interest due pursuant to the preceding
paragraph of this Section 9.6. Landlord and Tenant agree thai this late charge represents a reasonable estimate of costs and
expenses Incurred by Landlord from, and is fair compensation 10 Landlord for its loss suffered by, such nonpayment by Tenanl.
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 10 Landlord under this Lease.

9.7 Paymenf 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.
19.1 ge""lfIs" af 'WeI Sales," "~'el 6e,~f-l.en6f\~~ ll:led irM~ea~:leec,;-fl'mlet!tnS~.te-'1ore~~~~-miiee~~
merchandise or services sold in or from the Premises by Tenant, its subtenants,licensees andlor concessionaires,
for cash or on credit and whether made by store personnel or by vending machines, but excluding the followln .

~

. (I) The seiling price of all merchandise returned by customers and accepted lor full credit or the amou f dlscou~ts and

allowances made on such merchandise;

f./ c; (Ii) The selling price of goods returned to sources or transferred 10 another store or wareh

t: C-.- Tenant;
(Ill) 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 to customers in the ordinary course 0 usiness. This exclusion shall not Include any amount paid or

payable for what are commonly known as Irading starn

unt of credit for discounts and allowances
\....

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

(vii) Receipts from public telephones mp machines or vending machines installed solely for the use of Tenant's employees;

(viii) Sales taxes, so-called lu taxes, consumers' excise taxes, gross receipts taxes and other slmilartaxes now or hereaf1er
Imposed upon the sale 0 erchandis~ or services, but only II collected from customers separately from the seiling price of

merchandise or ser ' es; and .
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deliva" 01tlie ,ile,cliaildise iI,ay be iI_ hail' a place ollie, tha" tlie P,eil,ises ....... ""'"',..",.1n"~i+m....,.I-n1'"f:T"l'!dfM;m!t"tlffl

treated as a sale for the full cash price althe time 01 sale.
10.2 Statement of Nef 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 Net Sales (which shall include a monthly eakdown of

-. Net 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 certified as correct by Tenant's Certlli 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 subtenants, licensees and/or concessionaires to p, at the Premises or at such other
place approved by Landlord in writing, full and accurate books of account, records a other pertinent 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 for insp ion and audit by Landlord and its representatives
at all times during regular business hours. Landlord's receipt of any st ment of Net Sales or Tenant's payment of percentage
rental for any period shall not bind Landlord as \0 the correctness the statement or amount 01 the payment. Within 2 years
after the receipt of any such statement, 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 delermlnes that there has been
a deficiency In the payment of percentage rental, th such deficiency shall become immediately due and payable with Interest
at the maximum lawful interest rate from the d said payment should have been made. In addition, II 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 rentat asa result 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 percentag ental of $1,000 or more for the period covered by the audit, Landlord may,ln addition to any
other remedies It may have Tenant's breach of this Lease, terminate this Lease by wrillen notice to Tenant given within
60 days after Landlord's ceipt of the audit report. Any information obtained from such statements, audits or inspections shall
be treated by Landlo as confidential and shall not be disclosed except to carry out the purposes of this Lease, but Landlord
may divulge the tenls of any such statements in connection with any financing arrangements Involving, or assignment of

....,.rJ.! Landlord's' I rest In, the Premises, Shopping Center, or this Lease, or in connection with any administrative or JUdicial
tv· proceedi s In which Landlord Is involved and in which such information is in issue.,2 An ilure by Tenant to maintain and keep full and accurate books of account, records and other pertinent data as required~c= ease Wider AlliCie 26 lieleof.

11. POSSESSION AND USE.
11.1 Permllled Uses and prohlblled Conducl. Possession of the Premises shall be delivered to Tenant free and clear of
all tenants and occupants and the rights of either, and free 01 liens and encumbrances other than those specified in Article 15
hereof. Tenant shall use the Premises solely tor 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 nol, withoulthe 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 lire 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 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 lioor 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, rool 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 withoutlirst obtaining, in each Instance, the wrillen
consent of Landlord. 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 CommonAreas
(including automobile parking facilities and any enclosed mall of the Shopping Center).

11.2 Insurance Coverage Use Reslrlcllons, Tenant shall not carry any stock or goods or do any1hlng in or about the Premises
which tends 10 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 10 pay to Landlord promplly upon demand the amount
of any increases In Landlord's insurance premiums caused by Tenant's violation 01 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.
11.3 Del/verles, Tenant shall use its best eliorts to complete 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 of, or at the rear of, the Premises from 10:00 a.m. to 9:00 p.m. of each day. Landlord reserves the
right to further regulate the activities of Tena'nt 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 Ulllllles Inslal/allon. 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 Tenanllor cooking and d~monstration of gas operated sales Items
only) [these facilities 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.dlord agr~es otherwi~e, Tenant shallu~e,_ those utililies and any HVAC system
provided for under Exhibit "C" to serve Ihe Premises. If required under Exhlbll .. a separate meier 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 UI/I/lles and HVAC System Charges. Tenant shall pay lor all utilities used by Tenant on the Premises trom and aller
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 parcentaqe 9f 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 wilh 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 aller receipt by Tenant of
a bill therefor, Landlord may (in addition to all other rights and remedies provided herein lor 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 Liability. 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 (il) 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 01 the 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 delault in the performance of anyof Tenant's
obligations under this Lease; (d) any misrepresentation or breach of warranty by Tenant under this Lease; and/or (e) any other
acts or omissions of Tenant, its agents, employees, invitees or contractors. Tenant shall, at Tenani's expense, and by counsel
satisfactory to Landlord, defend Landlord in any action or proceeding arising from any such claim or liability and shallindemnily
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 thereol 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 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 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.
(il) PLATE GLASS. Insurance covering the full replacement cost of all plate. glass on the Premises. Tenant shall have the option

to selt-lnsure this risk.
(ill) TENANT IMPROVEMENTS. Insurance covering all of the items specilied as "Tenant's Work"ln 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 10 Landlord. If Tenant fails to deliver any such
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evidence of insurance to Landlo.' -equired under Ihis Lease within the prescrit"led time p~riod or.i1 any such policy is
cancelled or modified during the se Term without Landlord's consent. LanA may obtain such Insurance coverage,
in which case Tenant shall reimburse Landlord for the cost of such insuranc~thin fifteen (15) days after receipt 01a

statement therefor.
(c) All insurance shall be maintained with companies holding a "General Policy Rating" of A·XII or beller, as set forth
in the most currenl 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. II
at any time during the Lease Term, Tenant 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
for Tenant's type of business, as that coverage may chanqe 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 ObI/gallons. Landlord shall. in connection with its ownership and operation 01the Shopping
Center, at all limes Irom and aller commencement of Landlord's Work In the Premises. maintain In ellect policies of Insurance
providing protecllon 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 lor Common Area sprinkler damage. vandalism and malicious mischief, and, If required by any
lender holding a security interest in the Shopping Center or II 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 olthe cost 01excavations,
toundatlons and footings) Irom time to time during the Term. The types and coverages 01insurance 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 01 insurance (including business interruption Insurance) as are
customary. prudent or reasonable lor shopping centers similar to the Shopping Center. Landlord's obligation to carry the
Insurance provided lor herein may be sallsfied by blankel policies iI 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 ollicers, employees, agents and representatives of the other. against any ollhe parties to
the REA referred to in Article 15 hereof (the "Parties") and against other lenants 01the Shopping Center (provided such Parties
and other tenants have waived such rights against Landlord and Tenant). on account 01any loss by or damage to the waiving
party or its property or the property 01others under its control (including as to Tenant the Premises and Its contents, and as
to Landlord the other portions of the Shopping Center), arising Irom any risk generally covered by fire and extended coverage
insurance. The loregoing waivers 01subrogation shall be required hereunder only II (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 mailers or documents 01 record (the "Mailers of Record"), including the ellect 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 ellect 01any zoning laws 01the 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 conlorm to and will not violate the terms of any REA or any olher Mailers of Record, and (ii) this Lease Is subordinate
to the REA, if any, and any amendments or modilicalions thereto. If the REA. if any, is not 01record as of the date of this Lease,
then this Lease shall automatically become subordinate to the REA upon recordation olthe REA. Tenant agrees to execute
and return to Landlord within 10 days after wrillen 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 lor the purposes

set forth In Tenant's Use Clause.

16. TENANT'S RIGHT TO MAKE ALTERATIONS.

16.1 Permitted Improvemenls. Subject to the terms of this Article 16. Tenant may from time to time af1er completion of
Tenant's Work and at lis own expense, make alterations, additions, improvements and changes (individually and collectively
relerred to in this Article 16 as "Improvement(s)" in and to the interior of the Premises alter first giving notice to Landlord 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 the value of the Premises or is 01a 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 rool of the Premises, nor shall Tenant erect
any mezzanine or increase the size of an existing mezzanine, unless and until the wrillen consent and approval 01Landlord is

first obtained. .
No penetration into or through the rool or floor of the Premises may be made wilhout Landlord's prior wrillen approval olthe
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 lor 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 01Landlord 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 belore the commencement of work. All
Improvements shall be constructed in a good. and workmanlike manner in accordance wllh 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 ;;hall 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 01such Improvements, Tenant shalilile a Notice
of Completion for record in the ollice of the County Recorder where the Shopping Center is localed, as required or permitted
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by law. Tenant shall provide Landlor., "as built" plans, copies 01all cOllstruca:onlracts, and proof of payment lor all
labor and materials in connection with any improvements made 10the Premises. U~ expiration or earlier termination 01this
Lease, such Improvements shall become a part olthe Premises and shall not be removed by Tenant. In constructing such
Improvements, Tenant shall have the work perlormed in such a manner as not to obstruct access to the premises 01any other

tenant in the Shopping Center.
16.3 Insurance Requirements. II Tenant makes any permitted improvements to the Premises under the provisions 01this
Article 16,Tenant shall carry insurance covering any such improvements satisfying the requirements 01Section 14.1(i1i).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 01Article 23 lor reconstruction of th13Premises.

17~ MECHANICS' LIENS.
17.1 Tenant's Covenants. Tenant shall pay all costs lor work done by or lor Tenant in the Premises (other than Landlord's Work).
and Tenant shall keep the Premises, Building and Shopping Center Iree 01all mechanics' liens and other liens on account 01
work done lor Tenant. Tenanl shall indemnify. defend and hold Landlord harmless Irom and against any and all liability, loss,
damage. costs, attorneys' tees and all other expenses on account of claims of lien of laborers or materialmen or others tor work
performed or materials or supplies lurnished 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 01Landlord pursuant
to this Lease Iree 01all attachment or judgment liens. Prior to commencing a'nywork in or to the Premises (including the supply
01 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 sallslactory 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 securily In the amount of the claim, plus estimated costs and Interest,
or a bond 01 a responsible corporate surety I;' such amount, conditioned on the discharge 01 the lien. II a IInal 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 Landford's RIght to Cure. If Tenant is in default in paying any charge for which a lien claim and suit to loreclose 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 lor such claim 01 lien, Landlord may (but shall not be required to) pay
the claim and any associated costs, and the amount so pald,together with reasonable attorneys' lees Incurred in connecllon
with such payment shall be immedialely 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 01Landlord's payment.

17.4 Notice of Lien. II any claim 01 lien Is filed against the Premises or any action aUecting 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-Respons/bll"y. Landlord or ils representatives shall have the right to enter and inspect the Premises at
all reasonable limes and shall have the right to post and keep posted thereon notices 01non-responsibility, or such other notices
which Landlord deems proper for the protection of Landlord's interest in the Premises. Tenant shall, belore commencing any
work which might result In the filing 01a lien, give Landlord written nolice 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" 01any window), doors
or exterior walls olthe Premises, any signs, advertising placards. names, insignia, trademarks, descriptive material or any other
like Item(s) without having lirst received the written approval 01Landlord as 10the size, type. color, location, copy, nature and
display qualities 01any such lIem. 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 wlthoutllmllallon,
flashing lights, searchlights, loudspeakers, phonographs, radios or television. Tenant shall not display, paint or place any
handbills, bumper slickers or olher advertising devices on any vehicle parked in Ihe 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 the Premises Tenanl shall erect its storefront slgn(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 of Tenant's trade fixlures, furnishings, furniture, signs and other personal property not
permanently affixed to the Premises (collectively referred to as "Personal Property") shall be In good condillon when Installed
In or altached to the Premises by Tenant and shall remain the property of Tenant. II Tenant is nolthen in default under the terms
of this Lease, Tenant shall have the right 10 remove its Personal Property from the Premises, Including wllhoutllmltatlon,
counters, shelving, showcases, mirrors and other movable Personal Property, but prior to the expiration 01the Term Tenant may
not remove so much of Its Perso",!1 Property without immediately replacing it with comparable or beller quality Personal
. Property, as to render the Premises unsullable for conducting the business specified In Tenant's Use Clause. Tenant shall, at
lis expense, immediately repair any darnaqe to the Premises resulting from removal of lis Personal Property, and on the
expiration or earlier termination ollhe Term shall leave the Premises In a neat and clean condillon, free 01debris.

19.2 Fixtures. All improvements 10the Premises made by or for Tenant, excluding Tenant's Personal Property, but Including
mechanical systems, IIghtlixtures, 1I00r coverings and partilions and all other Items comprising Tenant's Work pursuant to
Exhibit "C" (collectively relerred to as "Fixtures"), shall become the property 01Landlord upon expiration or earlier termination

01this Lease.
19.3 Personal Properly Taxes. Tenant shall pay before delinquency all taxes (including sales anduse taxes). assessments,
license lees and public charges levied, assessed or Imposed upon lis business operations, merchandise, trade IIxtures andlor
Personal Property. If any such Items 01property are assessed with any Larger Parcel as dell ned In Section 9.3. Tenant shall
pay Landlord the taxes attributable to Tenant's personal property within 15 days after Tenant's receipt 01a written statement
from Landlord setting lorth such personal property taxes. Landlord shallreasonably determine the basis 01prorating any such
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assessments and such determina\io" ~Ilall 0:) binding on l.andtcrd and Tenant. No taxes, assessments, fees or charges
referred to and billed to Tenant unc1ererwrngr nph shall be considered to be taxe.ler the provisions 01Section 9.3 hereol.

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

26.1 ena 'leal Plohfbltlon Against Transfer. Landlord ..and Tenant acl<nowledge that the Shepping-Gent&l:-l6-
interdependent enterprise and that each party's realization olthe benefits of this Lease depends upon Tenant' Ing and
maintaining a successful and profitable retail operation in the Premises. Landlord and Tenantfu nowledge thaI the
character and quality of Tenant's operation, and of the Shopping Cenler, will be enha enant's use of its best ellorts,
for a reasonable period of time, to establish a successful business and bu . Image. Landtord and Tenant further agree
that one year is a reasonable period of time to attempt to achi goal. Accordingly, Tenant agrees thaI for a period of
one year from the date Tenant initially opens to the . r business in the Premises (the "Occupancy Period"), Tenant shall
not, and shall not have the power to, tr or assign this Lease, sublet the Premises, enter Into license or concession
agreements, or change own . such transactions are hereinafter individually and collectively referred to as a "Transfer"),

4# without first proc e written .consent of La,ndlord, which may be given or withheld in Landlord's so!e discretion. After the
(~exPlr . e Occupancy Period, Landlord s consent to any Transfer shall not be unreasonably Withheld, subject to the :

)';/ :e;:;;:;;, 6506n!1RI9 8Ra eeRElilieAs eeAtaiAeEl eelew. : .

/ / 20.2 Re~'rlct/ons on Transfer. II alts, sxpir aliol "511116Oeetf~BRe'f PeFieElTenant desires to ellect a Transfer to anyone (a

~

't 'Transferee") other than a successor, subsidiary, alliliated or controlling corporation of Tenant (an" Alliliate"), Tenant shall

~

~ ive written notice ("Transfer Notice") to Landlord atleast60 days belore the effective date of any such proposed Transfer.
The Transfer Notice shall state (a) whether Tenanl proposes to assign the Lease, sublet the Premises, enter inlo a license
or concession agreement or change ownership, (b) the proposed effective date of the Transfer, (c) the idenllty of the proposed
Transferee, (d).all other material terms of the proposed Transfer, and (e) In detail the Iype of business operation the proposed
Transferee Intends to conduct on the Premises. The. Transfer Notice shall be accompanied by a copy oflhe proposed
agreement documenting the Transfer, orIl none, a copy of any offers, dralt agreements, letters of commitment or Intent and
other documents pertaining to the proposed Transler. In addition, the Transfer Notice shall be accompanied by the proposed
Transferee's income statements and balance sheets covering the preceding 36-month period, and each shall be certified as
accurate by the Transferee. Landlord may, at any time within 30 days after its receipt of Transfer Notice, grant or withhold
consent to such proposed Transfer (which 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"). II Landlord consents
to the proposed Transfer Tenant may therealter promptly effect a Transfer in accordance with the terms of Tenant's Transfer

Notice.
"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 Wllhholdlng 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 Ihe 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 sullicient relevant business
experience; (Iii) the financial worth olthe proposed Transferee as of the date of Transler 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 conflicls 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 res peeling radius restrictions, use or exclusivityfit rights In any other lease, or any financing or other agreement relating to the Shopping Center. Any allempted or purported
Transfer without Landlord's wrillen consent shall be void and of no force or ellec\.

~ 20 4 A'g Release 'f9m Ua9111l)', Ne TreAster, '''t.elt.eF Y'itA OFwilAeul LaAEllefEl;seeAseRI, sAali Fene,e TeR8R' eFBfl'I.tltfBFBnter
olTenant's obligations under this Lease, from ils covenants and obli' feI:IftdeJ daring the I erm. Tenant shall, promptly

./" upon demand, relmbur . s reasonable allorneys' fees incurred in conjunction with the processlnq and

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 condillons 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 wrillen 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.

20.7 Further Restr/ctfons. Tenant shall not, without the prior wrillen 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 permilted 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 Inlerest in the partnership, or if Tenant is a
corporation, any transfer(s) cumulating 50% or more of ils 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 wrillen consent of Landlord.
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21. TENANT'S CONDUCT OF BUSINESS.

21.1 Tenanl's Opera ling Covenants. tlant agrees that from and aller its Initial o.ng for business it shall, subject to the
provisions of Section 23.5 hereof, operate and conduct its business in the Premises durinq.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 fo. business during all hours on
all days that the Shopping Center is open for business to the public, as determined by Landlord In Its sole discretion (the
"Shopping Center Business Hours"). Tenant further agrees to continuously 'iIIuminate 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-R<1dl<1.I&-J~¥I&i/en...u,..Fifl1;I-#I<e-#l~;...ye'9ffi~eHfefflltflt-ffii+iaH-f"6fleft!Heffl:t5if'"!Hft~t-Pteffllge~Bfllltflt1:J1fe~tor""
Indirectly operates or owns within Tenant's Radius any type of buslness (other than a business already operated or ed by
Tenant on the date of this Lease) similar to its business in the Premises (a "Similar Business"), Landlord ma s opllon and
for so long as Tenant Is operating such Similar Business(es). include the net sales (as "Net Sales" is ed In Secllon 10.1)
of each such Similar Business with the Net Sales made from the Premises lor the purpose of c ullng the percentage rent
due from Tenant under this Lease. Tenant shall provide Landlord with a statement 01Te s Net Sales In accordance with
the provisions 01Sections 10.1 and 10.2 hereof for each Similar Business operate Tenant within Tenant's Radius. " alter
expiration of this 5 year period Tenant continues to operate an existing Sirnl uslness or opens another Similar Business
withlri Tenant's Radius, then the Minimum Annual Rent payable un rticle 9 hereof shall be adjusted promptly following
expiration of such 5 year period In the case of an existing Si' Buslness(es), and from lime to time upon the opening of
another Similar Business, In the following manner: From statements 01 Net Sales submitted by Tenant under Article 10 andJtH this Seclion 21.3, Landlord shall compute a sum ch represents the highest annuat percentage rental paid or payable by

_ Tenant under Sections 9.4 and 21.3 hereo ring any consecutive 12 month period olthe Immediately preceding 60 month
~~erlod, and this sum, If any, shall dded to the amount from time to time specified in Sections 3.h., 9.1, 9.2 and this
? Section 21.3 as the then Mini Annual Rent. This resulting sum shall be the new Minimum Annual Rent payable beginning

with the expiration oft st5 years of the Term or the date of opening for business of such other Similar Buslness(es) within
"'" Tenant's Radius' Ichever Is applicable, and shall be subject to further adjustment thereafter in accordance with Section 9.2

hereof. Wever a Similar Business opens for business within Tenant's Radius, Tenant shall give Landlord wrillen notice of
lIie ation and opening date of such Similar Business. Landlord shall give Tenant wrillen notice of the new Minimum Annual

22. REPAIR AND MAINTENANCE OF THE PREMISES.

22.1 Tenant's Obligations. Tenant shall, at its expense and at all times from and aller substantial complelion 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 limitalion, the utility meters, pipes and conduits
serving the interior olthe Premises. all fixtures, the storelront, plate glass, all signs, locks and closing devices, all window sashes,
casements or frames, doors and door frames, security grilles or similar enclosures, 1I0orcoverings, Including carpeting, terrazzo
or other speclaillooring, 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 rool, exterior walls, structural parts of the Premises and Building (Including the structural
1I00r) and HVAC system serving the Premises. Landlord shall bill Tenant for Tenant's Proportionate Share olthe cost OJ 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 th,e negligence 01Tenant, 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 Tenan\. 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 ilie 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 ~hall not be liable to Tenant for lailure 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 01time 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 wrillen notice 01Its election to do so (and opportunity to cure), t,c>make
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such repairs or perform such maintenance on behalf of and lor tile account 01Tenant. In such evenllhe cost 01such work sllall
be paid to Landlord by Tenant prorl1.01l0wil1greceiPt 01a bill therefor. •

22.4 LBndiord's RighI of Enlry. Landlord or Its authorized representatives may ent~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 Ollice
or any similar body, (II) that Landlord deems necessary to prevent waste or deterioration in or to the Premises il Tenant falls
to make repairs or perform required work promptly after receipt of written demand from Landlord, or (iii) that Landlord deems
necessary in connection with the expansion, reduction, remodeling, or renovation of any portion of the Shopping Center.
Nothing herein Implies any duty of Landlord to do any such work which, under any provision of this Lease, Tenant Is required
to do, nor shall Landlord's performance of any repairs on behalf of Tenant constitute a waiver of Tenanl's default In failing to
do such work. No exercise by Landlord of any righlS 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. II 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 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 33'/3% or more of the lull
replacement cost of the Premises as of the date 01destruction.

23.2 Uninsured Casually. lithe Premises are damaged to any extent by act of war, nuclear reaction, nuclear radiation or
radloacllve contamlnallon, or from any other casually not covered by Landlord's lire 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, eilher (a) commence repair. reconstruction or restoration of the Premises and diligently
complete it,in which event this Lease shall continue in lull 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 Reconslructlon Responslbll/lles. 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
01Tenant's Work promptly upon delivery to il 01possession of the Premises by Landlord with Landlord's Work substantially
completed and shall diligently complete Tenant's Work, replace its merchandise, Irade fixtures, furniture, furnlshlnQ.s and
equipment, and resume normal business operations in the Premises. -

23.4 Release from UablIllY. Upon any termination of this Lease under any ol the provisions of this Article 23 each party shall
be released from further obligations to the other party under Ihis Lease, except for any obligations which have previously
accrued. In the event of termination 01 Ihis Lease, all proceeds from Tenant's lire 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 Abalemenl of Renl. In the event 01 reconstruction of the Premises under this Article 23, Ihe 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 lhe date of destruction and continue during any period of reconstruction and
replacement provided for in Section 23.3. Tenant shall continue to operate its business on the Premises during any such
abatement period to the extent practical as a matter of prudent business management, and the obligation of Tenant to pay
percentage rental and additional rent hereunder shall remain in full terce and ellecl. Tenant shall not be entitled to any
compensation or damages from Landlord for loss 01the use of the whole or any part of the Premises, Building, Shopping Center
or Tenant's personal property, or for any inconvenience or annoyance sullered by reason 01damage or destruction thereto,
or the reconstruction or replacement thereof.
23.6 Waiver of Statu lory Rights of Termination. Tenanl hereby waives any statulory rights of lermlnation 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 olthe provisions 01this Lease.

24. EMINENT DOMAIN.
24.1 Takings Resull/ng In Terminal/on. II 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 shalilerminate as of the date of such taking.

II25% or more of the Floor Area of the Premises is laken under the power of eminenl domain by any authority, or If by reason
of any taking, regardless of the amount taken, the remainder 'of Ihe Premises is not one undivided parcel of property, either
Landlord or Tenant may terminate this Lease as 01the date Tenant is required to vacate a portion of the Premises, upon giving
notice In writing 01such election within 30 days after receipt by Tenant from Landlord 01written nollce Ihatthe Premises have
been so taken. Landlord shall promptly give Tenant notice in writing 01any taking after learning 0111.

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 01eminent 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 nolice 01such election within 30 days of Ihe date of such

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

24.2 Takings Nol Resu/llng In Terminal/on. If both Landlord and Tenant elect nol to exercise any right granted hereunder to
terminate this Lease in connection wilh 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 \0 such laking; and (b) Ihe Minirnllm Annual Rental provided lor in Section 3.11.and Afllc)ti !:I ~llall Uti ItiUUCtiU UII WI

equitable basis, taking into account th.tive va!ue ?' the portion 01 t~e PrerT!ises ~_ as co~pare? 10 Ihe portion ~emaining.
Tenant hereby waives any statutory rig nts of tarmlnauon which may arise by reason -,y 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 01 all real property interests in the Premises. The Rent and other charges for Ihe
last month of Tenant's occupancy shall be prorated and Landlord shall refund 10 Tenant any Rent or other charges paid in
advance. Notwithstanding the loregolng and provided Tenanl's award does not reduce or affect Landlord's award, Tenant's
right to receive a condemnation award lor the laking 01 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 01 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. Te'nant and its employees and invitees are, except as otherwise specifically provided In this Lease
or the Shopping Center rules and regulations or as olherwise 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 lhe preceding sentence, shall be maintained and
operated at all times following completion thereof for the benefit and/or use 01 the customers and patrons of Tenant and of other
tenants, owners and occupants of the Shopping Cenler. The original construction and Installation olthe Common Areas shall

be at Landlord's expense.
25.2 Landlord's Maintenance Respons/bllltles; 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 lacllitles. Notwithstanding the loregoing, 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 setlorth in this Article 25.
Common Area Costs shall include without limitation, all sums expended in connection with the Common Areas and Shopping
Center tor: general maintenance and repairs; resurfacing; painting; restriping: cleaning; trash removal; snow and Ice removal;
sweeping and janitorial services; Iighling, 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, lIoors, walls, ceilings, rools, skylights, windows, directional signs, markers and bumpers,
fire protection systems and equipment (including fire sprinklers), security systems, lighting systems and fixlures (Including
replacement at tubes and bulbs), storm drainage systems, plumbing, electrical, HVAC and other utility systems which do not
exclusively serve the interior 01 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 01 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 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 of seeking reduction of property taxes; any governmental imposition or surcharge imposed upon Landlord or
assessed against any portion 01 Ihe 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 01 the Common
Areas and Shopping Center, lire and extended coverage insurance on Ihe Common Areas and the Shopping Center (which
may Include earthquake and flood damage endorsements) and vandalism and plate glass insurance covering lhe Common
Areas and Shopping Center. Common Area Costs shall also include a charge lor appropriate reserves lor the costs at repalnllng,
re-rooling and resurfacing Common Areas. In addition, Common Area Costs shall include a sum to be payable to Landlord for
supervision 01 the Common Areas and lor accounting, bookkeeping and collection 01Common Area Costs, in an amount equal
to 10% of the total of all of the loregoing 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 lor Common Area purposes land or improvements not shown as part of
the Shopping Center on Exhibit "A", then Common Areas Costs shall also include all of the expenses 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 at those buildings
designated by Landlord as a "Major Store" on Exhibit "A" (hereinafter referred to as the "Major Slore Occupants"). The
contributions 01 the Major Store Occupants towards the Common Area Costs shall be credited toward payment 01 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 therealler during the Term, Tenant shall pay to Landlord, on the lirst 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 01 any calendar month
on the basis of Landlord's experience and reasonably anticipated Common Area Cosls.

(II) Within 60 days following the end 01 each calendar year (or as soon therealler as possible), Landlord shall furnish Tenant
with a statement showing the actual total of Common Area Costs for Ihe preceding year, the actual amount of Tenant's
Proportionate Share of Common Area Costs for that year and the payments made by Tenant lor that year under subparagraph (i)
above. II Tenant's Proportionate Share of Common Area Costs exceeds the estimated payments made by Tenant under
subparagraph (I) above, Tenant shall pay landlord the deliciency within 10 days after receipt 01 such statement. IITenant's
esllmated payments exceed Tenant's Proportionate Share ot Common Area Costs, Tenant may offset the excess against
payments therealler coming due under subparagraph (i) above or receive a relund following lhe expiration of the Term. There
shall be an appropriate adjustment 01 Tenant's Proportionate Share at Common Area Costs as of the commencement of Rent
and expiration 01 the Term. Landlord's and Tenanl's obligations hereunder shall survive expiration of the Term.
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Tenant's failure to pay any sums due hereunder shall constitute a default under this Lease equivalenlto a failure 10 pay Minimum

Annual Rent when due.. •.. •
25.4 Con'rol ot Common Areas. Landlord shall have the right at all times to determine Ihe nature and extent of the Common
Areas and to make changes from time to time which in Landlord's opinion are desirable and In the best Interests of all persons
. using the Common Areas. Landlord's rights hereunder include without limitation. the right to Install, remove, relocate and
change driveways, entrances, exits, automobile parking spaces, the direction and flow of traffic, prohibited areas, landscaped

areas, utilities and all facilities of the foregoing.

landlord shall have exclusive control 01the 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 01 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 oth!3r tenants
and occupants olthe Shopping Center who use the Common Areas In accordance with the rules and regulations then
established by landlord. The rights of Tenant under this Article 25 shall al all times be subject to the rights of landlord, the other
tenants of Landlord and the other owners and occupants of the Shopping Center to use the Common Areas in common with
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 rlghlto 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. "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 occupanls of Ihe 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, II any, designated for
that purpose by Landlord. Tenant shall furnish Landlord from time to time with an accurate currenllist of Its and all Its employees'
automobile license plate numbers wllhln 15days after taking possession of the Premises and thereafter within 5 days after any
change In the accuracy of the list. "Tenant or Its employees fail to park their cars in designated parking areas, Landlord may
charge Tenant $25.00 per day per car for each such violation and shall have the right to have any such car towed away. All
amounts due under the provisions of this Section 25.6 shall be payable by Tenant within 10 days after demand by landlord.

26. DEFAULTS BY TENANT.

26.1 Even's of Default. Each of the following shall constitute a material default and breach under this lease:

(a) II 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 wrillen notice of such default; ,

(b) If Tenant Is in default In the prompt and full performance of any olher of its obligations under this lease and such default
continues more than 30 days after wrillen notice specifying the particulars of such default;

(c) If Tenant vacates or abandons the Premises or otherwise fails to occupy and operate lhe 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 benellt of creditors;
or (Ii) If a petition for adjudication of bankruptcy or lor reorganization or rearrangement Is liIed 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 (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 selzurewhich is not discharged within thirty (30) days. If a
court of competent jurisdiction determines that any of lhe 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 il 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 conslderallon) paid in connecllon.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 obligalions under the Lease. Unless otherwise expressly provided, no guaranty 01 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 thtsLease shall conlinue in effect whether or not Tenant
has abandoned the Premises. In such event Landlord shall be enlltled to enforce all Landlord's rights and remedies 'under Ihls
Lease. Including the right to recover the Rent as it becomes due and Landlord shall have the rlghtto occupy or re-Ietthe whole
or any part of the Premises for the account of Tenant: or

(c) Pursue any other remedy now or hereafter available 10 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 01 subparagraph (b) above, Landlord shall not be deemed to have
lerminated this Lease, or the liability of Tenant to pay any Rent or other charges that are due or thereafter accruing, or Tenant's
Iiabillly for damages under any 01 the provisions hereof. In the event of any entry or taking possession of the Premises as
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aforesaid, Landlord shall have in ad" to us rights under Section 2.6..4 hereof, t&right, but not the obligation, 10remove
Irom the Premises any personal prop~ located therein and to place II In storage. public warehouse at the expense and

risk 01Tenant.
Notwilhstanding any other term or provision hereollo the contrary, this Lease shall terminate on the occurrence 01any act which
allirms Landlord's intention to terminate this Lease as provided in this Section 26.2, including the filing 01an unlawlul detainer
action against Tenant. On such termination, Landlord's damages lor default shall include all costs and lees, Including
reasonable attorneys' lees, Incurred by Landlord in connection with the liling, commencement, pursulnq or delending 01any
action In any bankruplcy court or other court with respect to the Lease, Ihe obtaining 01 reliellrom any slay in bankruplcy
restraining any action 10evict Tenant, or the pursuing 01any action with respect 10Landlord's righllo possession ollhe Property.
All such damages sulfered (apart lrom Minimum Annual Rent and other Rent payable hereunder) shall constitute pecuniary
damages which must be reimbursed to Landlord prior to assumption 01the Lease by Tenant or any successor 10Ianantln any
bankruplcy or other proceeding.

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

It is understood and agreed that this Lease is a lease 01 real property In a shopping center within the meaning 0111 U.S.C.
Section 365(b)(3) 01the Bankruptcy Code. .

26.3 Landlord's Damages. If Landlord elects to terminate this Lease and Tenant's right to possession 01 the Premises In
accordance with the provisions ollhis Lease, Landlord may recover from Tenant as damages, all 01the lollowing:'

(i) The worth at the time 01award 01any unpaid Rent and other charges which has been earned at the time 01such termination;

plus
(i1) The worth at the time 01award of the amount by which the unpaid Rent and other charges which would have been earned
after termination until the time 01award exceeds the amount 01such rental loss Tenant proves Landlord could have reasonably
avoided; plus
(IIi) The worth at the lime of award of the amount by which the unpaid Rent and other charges which Tenant would have paid
lor the balance of the Term after Ihe 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 lor all the detriment proximately caused by Tenant's lallure to perform
lis obligations under this Lease or which in the ordinary course 01things 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 delault,
(b) recovering possession 01the Premises, including reasonable attorneys' lees therefor, (c) expenses 01relettlng the Premises
to a new lena nt, Including necessary renovations or alterations 01the Premises, reasonable attorneys' lees Incurred, and leasing
commissions incurred; plus

(v) Such other amounls In addition to or in lieu 01the foregoing as may be permitted Irom time to time by Ihe laws ollhe State
where Ihe Shopping Center is located. z:

As used In subparagraphs (i) and (ii) above, the "worth al the time 01 award" is computed by allowing inleresl on unpaid
amounls althe rate 0110% per annum. As used in subparaqraph (iii) above, Ihe "worth at the time 01award" Is computed by
discounting such amounl at the discount rate 01the Federal Reserve Bank located nearest to the Shopping Cenler In ellecl
allhe time 01award, plus 1%.

For purposes 01this Article 26, all Renl olher than Minimum Annual Rent, shall, lor purposes 01calculating any amounl due
under Ihe provisions 01subparagraph (iii) above, be computed on Ihe basis ollhe average monthly amount 01Renl payable
by Tenant during the Immediately preceding 36 month period, except that if it becomes necessary 10com pule such renlal before
such 36 months 01the Term has expired, then such Rent shall be computed on the basis 01the average monthly amount 01
Renl payable during such shorter period.

26.4 Fixtures and Personal Properly. In lhe evenl 01Tenant's default, all of Tenant's merchandise, Fixtures and other Personal
Property shall remain on the Premises, and during the period of delault Landlord shall have the right to take the exclusive
possession 01such Items and to use them Iree of charge until all defaults are cured, or, at Landlord's option, to require Tenanl
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 fcirce when the default occurs.

26.5 No Waiver. The waiver by Landlord 01any breach by Tenant 01any term, covenant or condition contained in Ihis Lease
shall nol be deemed to be a waiver 01such term, covenant or condition, of any subsequent breach thereol, or 01any othenerm,
covenant or condition olthis Lease. The subsequent acceptance 01Rent hereunder by Landlord shall nol be deemed 10be
a waiver 01any preceding breach by Tenant of any term, covenant or condition of this Lease or 01any rlghl 01Landlord to a
lorlelture olthe Lease by reason of such breach, regardless 01Landlord's knowledge 01such preceding breach at the time 01
acceptance 01such Rent. No term, covenant or condition of this Lease shall be deemed 10have been waived by Landlord unless
such waiver Is in writing and signed by Landlord.

27. DEFAULTS BY LANDLORD,

IILandlord lails to perform any covenant, condition, or agreement contained in this Lease within 30 days alter receipt 01written
notice Irom Tenanl specifying such lailure (or if such failure cannot reasonably be cured wllhln 30 days, IILandlord does not
commence to cure Ihe lailure within that 30 day period), then such lailure shall constitute 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, ills expressly
understood and agreed Ihat II Tenant obtains a money judgment against Landlord resulting Irom any delault or other claim
arising under this Lease, that judgment shall be satisfied only out 01the rents, issues, profits, and olher Income aclually received
on accounl 01Landlord's right, tille and interest in the Premises, Building andlor Shopping Center, and no other real, personal
or mixed property 01Landlord (or.o! any 01the partners which comprise Landlord, or 01partners or principals 01such partners
comprising Landlord, II any, or of Landlord's officers, shareholders or directors, II any) wherever situated, shall be subjecllo
levy, aUachmenl or execution, or otherwise used to satisfy any such judgment. Tenant hereby waives any rlghllo satisfy a
judgment against Landlord except lrom Ihe rents, issues, profits and other income actually received on accounl 01Landlord's
right, title and interest in the Premises, Building andlor Shopping Center.
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II, after notice to Landlord 01 defaull, Landlord (or any first mortqaqee or flf~l ueeu ulllu~llJellell(;la(y ulldIlUIU(U/ ,,,II,, IU (..UlIO

the default as provided below, then (s.ctto the provisions of Section 22."2. herealenant shall have the right to cure that
default at Landlord's expense. In such~e Landlord shall pay the reasonable cos.uch 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 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 to any mortgagee or deed of trust beneficiary of the Shopping Center whose
address has been furnished to Tenant, a copy 01 any notice 01 default served by Tenant on Landlord. II 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 nollce 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 lime after the date hereof either Landlord or Tenant institutes any action or proceeding against the other relallng to
the provisions 01 this Lease or any default hereunder, the losing party In such action or proceeding shall reimburse the winning
party lor its reasonable expenses 01 attorneys' fees and all costs and disbursements incurred, Including, withoutlimitailon,
any such lees, costs or disbursements incurred on any appeallrom such action or proceeding. Subject to the provisions 01 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,I~ATION - ATTORNMENT.
29.1 Subordination. Within 10 days after receipt 01 a written request Irom Landlord, any lirst mortgagee or first deed of trust
trustee or beneliclary 01 Landlord, or any lessor 01 Landlord, Tenant shall, in wrillng, subordinate Its rights under this Lease
to the lien or security interest of the first mortgage or deed of trust (including aliluture advances made thereunder subsequent
to the effecllve date olthls 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. II 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 transleree 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 Cer1lf1cate. Tenant shall, at any time and from time to time, upon not less than 10 days' prior wrillen notice from
Landlord, execute, acknowledge and deliver to Landlord a written statement substantially in the lorm of Exhibit "0" certifying
(i) that this Lease represents the entire agreement between Landlord and Tenant, and is unmodllied and In fuillorce and ellect
(or, If modified, stating the nature 01 such modilication 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 Tenanl'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 lailure 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 01 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 limely perlormingits obligations under this Lease, may quietly have,
hold and enjoy the Premises during the Term or any extension thereol; subject, however, to any rights 01 entry specifically
granted to Landlord hereunder, any REA and any mortgages, deeds of trust, ground or underlying leases, agreements,
encumbrances and/or other Mailers of Record to which this Lease is subordinate.

31. MERCHANTS' ASSOCIATION.
31.1 Merchants' Association. II either Landlord or a majority 01 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 01, participate fully In, and remain In good
standing In a non-prolll Merchants' Association (the "Association") formed and organized lor 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 vole 01 the Association members and shall be subject to amendment as provided.
in the by-laws. The objectives of the Assoclaucnshall 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 delermlned by a vote olthe
members olthe Association from time 10 time. Default In payment of such dues shall be deemed a default In payment of REmt

hereunder.j(,R'
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32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The captions of the Articles and Sections of Ihis Lease are for convenience only, are not operative parts of thfs
Lease and do not in any way Iimil or amplify the terms and provisions of this Lease.
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32.2 Joint and Several Llabll/ly. If two or more persons or entities execute this Lease as Landlord or Tenanllhen such persons
or enlilies shall be Jointly and severalle1e for compliance with and performance.lthe 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 olthe provisions 01 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 Irom 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.

II Landlord or Tenant unreasonably falls 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, bul in no event shall Landlord or Tenanl be
responsible In monetary damages lor failure to give consent unless such consent Is withheld maliciously or In bad talth.

36. SECURITY DEPOSIT.
36.1 Payment of Secur/ly Deposll. Tenant has deposited with Landlord the sum specified In Section 2.k. hereol as the
"Security Deposit", receipt 01which is hereby acknowledged. The Security Deposit shall be held by Landlord without liability
lor Interest as security lor the lalthlul performance by Tenant 01 all 01 its obligations under this Lease. The Security Deposit shall
not be mortgaged, assigned, translerred or encumbered by Tenant without the prior. written consent 01 Landlord and any such
action by Tenant without such consent shall be withoutlorce and ellect and not binding on Landlord.

36.2 Application of Security Deposll. 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 10 perform any 01 Its obligations under this Lease, then
Landlord may, at Its option and without prejudice io 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 01 Minimum Annual Rent or additional rent, or
other damages sustained by Landlord due to such delault by Tenant. Tenant shalllorthwith upon demand restore the Security
Deposit to the original sum deposited. If Tenant complies with all olthe 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 thereol remaining) shall be returned
In lull 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 01 bankruptcy or other debtor-creditor proceedings against Tenant, the Security Deposit shall
be deemed to be applied first to the payment 01 Rent and other charges due Landlord lor Ihe earliest periods prior to the filing

of such proceedings.
36.4 Transfer of Landlord's Interesl. Landlord may deliver the lunds deposited hereunder by Tenant to the purchaser of
Landlord's Interest In the Premises and Landlord shall thereupon be discharged Irom any lurther liability to Tenant for the
Security Deposit. This provision shall also apply to any subsequenttranslers 01 Landlord's Interest In the Premises. In the case
01 such transfer olthe Securily Deposit, Landlord shall give wrillen notice to Tenant of any existing claims against the Security
Deposit and 01 the name and address or Landlord's successor.

37. MISCELLANEOUS.
37.1 Re/allonshlp of lhe 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 the debts or obligations 01 Tenant or anyone else.

37.2 Severability. II any provision 01 this Lease Is determined to' be void by any court of competent jurlsdlctlon,-such
determination shall not aHect any other provision of this Lease and all such other provisions shall remain In lulllorce and eHect.
It Is ,he Intention of the parties that if any provision 01 this Lease Is capable 01 two constructions, one of which would render
the provision void and the other 01 which would render the provision valid,' then the provision shall have the meaning which

renders It valid.
37.3 Corporate Author/ly; Partnership AUlhor/ly. II Tenant Is a corporation, each person signing this Lease on behalf 01 Tenant
represents and warrants that he has full authorliy 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 olthls Lease or other evidence 01 such authority reasonably acceptable to Landlord. II 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 01
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 01 Tenant's recorded statement of partnership,
certtncat9 01 limited partnership or other evidence of partnership satisfactory to Landlord.

37.4 Enl/re Agreement. It Is understood that there are no oral or wrillen 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 10 the subject matter thereof. and none Ihereof 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 lnto and are Included In this Lease.
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There are no olher representalions, co-enants or warranties belween the parties and any reliance on represerllaliolls 01a parly
Is based solely upon the express re"nlations, covenants. and warranties c?,_ed in this Lease. Although the printed
provisions of this Lease were drawf oy Landlord, the parties agree that this .umslance alone shall not create any
presumption, canon of construction or implicationfavqring the position of either Landlord or Tenant. The parties agree that any
deletion of language from this Lease prior to its mlllual 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 inlended thereby 10state the converse, obverse or opposite of the deleted language.

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

enforcemenl of this Lease.
37.6 WaIver or Consent LImitations. A waiver of any breach or delault under the Lease shall not be a waiver of any other breach
or default. Landlord's consent to or approval 01 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; lire or other casualty; and other
causes beyond the reasonable control olthe party obligated to perform. Notwithstanding Ihe 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 Waiver of Redemption Rlghls. 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 Irom or dispossessed olthe Premises for any cause, or in the event Landlord
obtains possession of the Premises by reason of the violation by Tenant 01 any of the covenants and conditions of this Lease
or otherwise. The rig his given to Landlord herein are in addition to any rights Ihal may be given to Landlord by any statute or

otherwise.
37.9 Amendments. To be elleclive and binding on Landlord and Tenant, any amendment, modification, addition or deletion
to the provisions of Ihis Lease must be in wriling and executed by both parties in the same manner as the Lease itself.

37.10 RighI to Enter. Landlord and/or its authorized representatives shall have the rig hi to enter the Premises at all reasonable
times lor 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 Ihe Shopping Center at the lime 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 10 be performed on or after the date of transfer.

37.12 Tenant's Financial Condll/on. Within ten (10) days after wrillen request from Landlord, Tenant shall deliver to Landlord
such financial statements as Landlord reasonably requires to verify the net worth 01 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 01 the Shopping Center. Tenanl represents and warrants to Landlord lhat each such financial
statement Is a true and accurate statemenl as of Ihe dale of such statement. Alilinancial statements shall be confidential and
shall be used only for the purposes set forth in this Lease.

Form No. 5203 Rev 5/92
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38. BROKERS.

38.1 Broker's Commission. UporAecullon and delivery 01 this Lease by ~Iord and Tenant, Landlord shall pay to
Landlord's Broker the commission sKrth al Section 3.b hereol, IIany, or the com_Ion provided lor in Ihe writlen 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 il Tenant exercises any option to extend
the Term 01 this Lease or 10 renew Ihe Lease or 10expand the Premises. IIa Tenant's Broker Is named at Seclion 3.b, Landlord's
Broker shall pay an appropriate portion 01 its commission to Tenant's Broker II Landlord's Broker and Tenanl'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 connecllon with this Lease.

38.2 Protection of Brokers. " Landlord sells its inlerest in Ihe Premises or assigns Landlord's Interest In this Lease, the buyer
or assignee shall, by accepllng such conveyance 01 the Premises or assignment 01 the Lease, be conclusively deemed to have
agreed to make all payments to Landlord's Broker therealler required 01 Landlord under this Article 38 or the Agreement.
Landlord's Broker shall have the right to bring a legal aclion 10 enlorce or declare rights under this Article 38. The prevailing
party in such acllon shall be entitled to reasonable allorneys' lees to be paid by Ihe losing party. Such allorneys' lees shall be
IIxed by the court In such action. This Section Is Included In this Lease lor the benellt 01 Landlord's Broker.

38.3 No Other Brokers. Tenant represents and warrants to Landlord that the brokers named In Section 3.b 01 this Lease are
the only agents, brokers, Iinders or other parties with 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 wllh all applicable federal, stale and local laws, regulations, codes, ordinances and
administrative orders having Jurisdicllon over the parties, property or the subject mailer 01 this Agreement, Including, but not
. limited to, the 1964 Civil Rights Act and all amendments thereto, the Foreign Investmenl In Real Property Tax Act, the
Comprehensive Environmental Response Compensation and Liability Act, and The Americans Wllh Disabilities Act.

LANDLORD AND ~ENANT have signed this Lease on the dales sel forth below). .

Date: Z ~/ /~c; ? Dale: _-.Le....!../_//.:...Y~f...:....q_1 _
Laridlord: !Cathryn Crjlke IIuntfngton Tenanl:Margaret R. Engler

BY:~

Print Name:

. a n Individual ~~

< C ..A 2::I&Lm- 8y At4-4.Fd V~
)tf[4t Print Name: _

a n individual

Title: Title: _

By: ----------------- By: -----------------
Print Name: -------------- Print Name: --------------
Title: -------------- 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. THESE ARE QUESTIONS FOR YOUR ATTORNEY 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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• •
ADDENDUM TO LEASE DATED FEBRUARY 2, 1997 BETWEEN KATHRYN CRAKE

HUNTINGTON (LESSOR) AND MARGARET R. ENGLER (LESSEE)

1. All rent and CAM charges will be abated for the months of April,
May and June 1997.
2. Lessee shall have one three year option to renew their lease at
then existing rental conditions. Lessee must give notice of intent
to exercise this option by November 15, 1998.
3. If Lessee does not exercise their option to renew their lease by
November 15, 1998, and Landlord elects n~t to renew their lease,
Landlord must give Lessee written notice of such by December 1,
1998.
4. Lessor to give Lessee a flooring/carpet allowance of $2,300.

5. Lessee will not be charged for additional parking expenses for
parking leased from the Sports Arena.
6. Four parking spaces in front of the suite to be marked for 30
minute parking only. Additionally, parallel parking spaces directly
behind the suite to be marked for Lessee's use only, subject to
Lessee's signs and monitoring.
7. Lessor grants Lessee permission to replace one of the existing
rear doors with a mini roll-up or double-size door, approximately
6 feet wide by 7 feet high at Lessee's sole cost. subject to all
applicable government rules, regulations and permits plus
appropriate structural engineering plans.
8. Lessor grants Lessee permission to build small structure at the
rear~of the building for compressor and dust control systems at
Lessee's sole cost.
9. Lessor shall give keys and immediate access to suite to Lessee
upon full execution of lease for the purpose of design and
installation of improvements.
10. Lessee to be allowed to post professional sign indicating new
location at old suite for a period of six months, subject to
Landlord's approval of signage.
11. Lessee to be allowed to install a sign on the existing monument
sign at no charge, subject to Landlord's approval of signage. If a
new monument sign is erected in the future at the Center, monument
signage may be available to tenant on a space availability basis
only and at a cost to be determined.

Initials·1.t!t.·
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• •
ADDENDUM TO LEASE DATED FEBRUARY 2, 1997 BETWEEN KATHRYN CRAKE
HUNTINGTON (LESSOR) AND MARGARET R. ENGLER (LESSEE) (continued)

12. Lessee to be allowed to remove a portion of the dropped ceiling
and suspension system from the rear of the suite to increase
ceiling height. Upon vacation of the premises, Landlord will
require that the portion of the property affected to be restored to
its original condition.
13. Lessee retains the right to cancel the lease with 30 days.
written notice, should space in Sports Arena Square be leased to
tattoo parlors, companies that offer pornography for sale or rent,
in print, video or live, or businesses that allow nudity.

14. 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.

't' 1 )<)C/In1 1a s: _

Initials: XIf,
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Space:

CAAJL Jl'--'~/11J ~
32,'57J~r

)-'/ ?/Iq 1

Tenant:

t.eese Date:

Applicab 1e 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 Tenarits 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-
EXHIBIT "B"
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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 busine~s activity, Landlord can impose
limitations in all or parts of the parking areas as to the
length of time for parking use.

3. No person shall use any utility area, truck
loading area, or other area reserved for use in conducting
business, except for the .specific purpose for which
permission to use these areas has been given.

4. No Tenant or employee of any Tenant shall use

any area for motor vehicle parking except the area
specifically designated for Tenant or employees Tenants

B -2-
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parking, if any. No Tenant shall designate an area for
employee parking except the area designed .inwriting 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

B -3-



• •

detrimental to any of the business establishments in
the shopping center;

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

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

receptacles;.

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

6. Damage caused by any Tenant or its authorized
representatives to any sign, light standard, or other
improvement or property within the common area shall be

repaired at Tenant's cost.

7. Tenant and its authorized representatives and
invitees shall not make or permit any noise in the center
that is annoying, unpleasant, or distasteful, that interfere
in any way with other tenants or invitees.

n -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/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,
_Q~lawell Benket-of the time and manner of all moving of

B -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 and/or th~ common area caused by the movi~9 of such

furn'iture,. 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 shtit 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
,I

to have agreed to abide b~ them as a condition to its

occupancy of the spaced leased. ..,
Initia Is :_#_t/%__-..:::~=-_

!\LA:
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Percentage Lease (MASTER
LEASE), dated February 22, 1996, entered into with Kathryn Crake Huntington, and
subsequently assigned to

Arena Group 2000, L.P., a California limited partnership (LESSEE), consents to that certain
Shopping Center Lease (SUBLEASE) between LESSEE (SUBLESSOR) and

AAROORANTHffAGARAJAH
d.b.a. CRACK IN THE WALL

(SUBLESSEE) dated May 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 $1 million Combined Single Limit Liability.
SUBLESSEE shall file with CITY a copy of the policy of insurance which shall name "THE
CITY OF SAN DIEGO" as an additional insured. Said policy shall specify that the policy may
not be terminated, altered or canceled without 30 days prior written notice to CITY by the
insurance company. Prior to each insurance renewal period, LESSEE or SUBLESSEE shall
submit to CITY a copy of the new policy of insurance.
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5. LEGAL PROCEEDING: Should it become necessary for the CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of the
SUBLEASE or this Consent, the prevailing party shall be entitled to an award of reasonable legal
costs, including court costs and attorney's fees.

THE CITY OF SAN DIEGO

Dated __ "'L,~l-_'_:7_-L__ By k~
for die City Manager

Dated.----"-7......:1_~__'___\o_Y__

SUBLESSEE

BY~W
Name: --':htfI;~~t..:....,~~qyr~,......,j!:frJ.:-:--r-J\f-,~--
Title: (j))~

SUBLESSOR

BY!P::~~
Title: I fe.k (h<

APPROVED AS TO FORM AND LEGALITY:

Dated ,<f!/L/Iobl.

CASEY GWINN, City Attorney

By '//A' . .IJ -
~..t:.If.A/=.d,'t£.U'=:::1..::tf.:........J~~--=- _

VEB/jmj
01/18/02

(:\ WPOI200 (IBALOTSKy\CSA· THJY AGARAJAH2. wpd
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This Lease between Kathryn Croke Huntington

a n 1ndfy1duaJ

______ ,a n
1. LEASE OF PREMISES.

In conslderallon of the Rent (as defined at Secllon 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 Secllon 3.j. The Premises are located within the Shopping Center described In Secllon 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 Secllon 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 foll9wln9 terms have the following meanings:

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

b. Sroker(s' l'\\ ~~ • " n A_.. J-
Landlord's Broker: ~-'-~""":--=-=-"'7f:::"':"'=~'-'=-----------------
Tenant's Broker: '-,.J---'-I_k _

Commission Payable to Landlord's Broker (Secllon 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):

~andlord exclusively; or
o both Landlord and Tenant.

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

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

(I) The date Tellarllillitlally opells 101bustlles.s III Ihe P,eii,ises,

r
date of such substantial completion Is the date the Premises are substantiall c n of Landlord's Work,
except for such work that Landlord cannot complete ms necessary portions of Tenant's Work (as defined
In Exhibit "C"). Subst . 0 andlord's Work shall be evidenced by notice to Tenant trom Landlord's

~II CI or ~nated representatlve-that-stJbslantlaleompletion-has-tlccl1l1ed, m
(ill) b L~---4-J,--5~'C).L-.-9L-._. _
Tenant's Tentative Commencement Date'(Article 7) is _

Tenant shall commence Tenant's Work promptly upon substanllal completion of Landlord's Work and shall diligently
complete Tenant's Work so that Tenant can promptly open lor business In the Premises.

d. Common Areas: All areas, structural portions, fecilltles 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 01 Tenant and/or other tenants 01 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,
rools, 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 restrlclthe use of the Common Areas.

e. Floor Area: As to both the Premises and the Shopping Cenler, the respective measurements 01 floor are'a as are Irom time
to time subject to lease by Tenant and all tenants of the Shopping Center, respecllvely, as determined and applied by
Landlord on a consistent basis throughoullhe Shopping Center.

f. Index (Secl/on 9.2': The United Slates Departmenl of Labor, Bureau of Labor Statistics Consumer Price Index lor All
Urban Consumers, los AngeJes/Anahelli/Rfyers1de
Average, SUbgroup "All Items" (1982 - 84 .. 100).

FOIm No. 5203 Rov 5/92 (1 )
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g. Landlord's Mailing Address: ..! 2 LvI L c.. .~1\.tl.A\tl~QA/}\. ~ '~'=" ~ _

1),52-< ·DvLJh~.5/~ llQ~Lj ~1h'~ Cd-: 921x>.zzzz.:«: S,fI-Vk ~/l/LJ ~ P
--- __ ---"S=:..::h~,_J) IVyJ I CA=__ q.~;r'-ll.L40JO,--- "","",--_-,--

h. Minimum Annual Rent (Inlllal) (Sec lion 9. 1): $ J 6" ,10 f) D I /' per year, payable In twelve (12) equal mo~thlY
Installments each year.

I. Outside Date tor Delivery at Possession (Article 7): _..;;N=one=- .....

j. Premises: That portion of the Shopping Center containing approximately /) I (gO 0 square feet of Floor Area,
shown by diagonal lines on ~xhlbit "A", located on the grade level of the ~~opplng Center and designated
space y ~he Premises has dimensions of approximatey ,~.o feet In frontage and
approximately' lo ~ feet In depth. -'.

k. Security Deposit (Article 36): $ -4bO 0, -
I.

m. Tenant's First AdJustmen, Date (Sec lion 9.2): 1'11611151day ollhe calendar ",onth loliowlng the Commencement Be,
plus i110Iltli!. Twelve (12) mnths fn- the C_ncement Date.

n. Tenan"s Proportlona'e Share (Inlllal): M.%.
Such share Is a traction, the numerator of which Isthe 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 (eiccludlng the
Floor Area of those areas, If any, designated by Landlord on Exhibit "A" as "Major Stores"), as determined by Landlord
from lime to lime on a consistent basis. As of the date of this Lease the Shopping Center (exclUding any Major Stores)
contains a total Floor Area of 7Z.163 square feel.

o. 'Tenant's Radius {Section 2f.9J. miles Irem the PreRlIse8,

p. ~~::t;::~::~::~::::::'~~I~=::~eq~ I~!i~~ell Millhilu:i1Allilual Relll payable::u"a"l dividedb911i6.~,,,,u..~Per,,e,,tag. A.rolal Aal •. AscII"'. 80nnneneement Dale Tenanl 8 Inlllal8al.8 Breakpoln .

q. Tenan"s Trade Name (Article 11): c...CtL(,J... kt1:rk WtI\...l(

s. Term: The Term of this Lease shall begin as of the dale hereof and shall continue thereafter for a period
01 ,b "'-L- years and ..Q:': months (plus any partial month) following the Commencement Date.
The Commencement Date and expiration date of the Lease shall be setlorth In Landlord's Notice of Lease Term Dates
(the "Nolice"), which shall be substantially In the form set forth at Exhibit "F"; The Notice shall be served on Tenant
promplly follOWing determination 01 the Commencement 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"

b. Exhibit "B"

e. Exhibit "6"

d. I!xhlblt "6"

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

- Shopping Center Aules and RegUlations (See Section 25.5)

Landloid's V.'ork 6iid "faiid.tI'S ~'oik

- SS'i1ple FOiln 0' feila,,' E810""81 Oertlfleate (88e BeetieR 29.9)

e. Exhibit "E" - Shopping Cenler Sign Criteria

I. Exhibit "F" ' L8AElIerEl'sNellee e' bease Term Dale8 (SeeSec:lioR 3 8)

g. Exhibit "a" - abal ailly of lease

I. . Addenda:

See attached AddendllDl

.......
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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 ellmina.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 (il) 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 eHect 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 ienants 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 completion of Landlord's Work. If for any reason Landlord does not deliver possession of the Premises to Tenant
with Landlord's Work SUbstantially complete ai 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 of Landlord's Work In the Premises. Notwithstanding anything to the contrary contained herein, If
Landlord does not deliver possession of the Premises to Tenant on or belore the Outside Date for Delivery of Possession, this
Lease shall terminate and be 01 no lurther lorce or eHect, 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 compiete 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, 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
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 inllial 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 dally 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 1118denominator 01which Is the Floor Area 01 all the areas available for exclusive use and occupancy by tenantsor
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
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. i
proration for any partial year) Lalatutory Interest thereon shall be includt...ahe 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 ofleasfng space in the Shopping Center;
(Iii) any tax or charge lor lire 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 are-assessment 01 the Premises, Property or Shopping Center due to a change In ownership
or transler 01 all or part 01 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.

Percentage rental due for any partial month 01 the Term shall be prorated on a dally basis based on a 30·day month. The
obligations hereunder shall survive the expiration 01 the Lease Term.

9.5 Additional Rent. Tenant shall pay, as additional rent, all sums of money required to be paid pursuant to the terms otthls
Article 9, the sums to be paid pursuant to Articles 12, 22, 25 and Exhibit' 'C", and all other sums of money or charges requIred
to be paid by Tenant under this Lease, whether or not such sums are specilically designated as "additional rent." All amounts
required to be paid by Tenant hereunder are sometimes collectively relerred to as "Rent."

9.6 Interest and Lilte 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 01any monthly Installment 01Minimum Annual Rent will cause Landlord to-Incur
certain costs and expenses not contemplated under this Lease, the exact amountol which Is extremely difficult or Impractical
to fix. Such costs and expenses will Include, without limitation, loss 01 use of money, administrative and collection costs, and
processing and accounting expenses. Therefore, if any Installment 01Minimum 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 Inwriting
at least 10 days prior to the next ensuing payment dale.

10. NET SALES.

(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 unt of credit for discounts and allowances
made in lieu of accepting a iraoe-In;
(iv) Delivery charges;

(v) Cash relunds made to customers in the ordinary course 0 siness. This exclusion shall not Include any amount paid or
payable for what are commonly known as trading starn ,

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

(vii) Receipts from public telephones mp machines or vending machines installed solely for 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 0 erchandise or services, but only if collected from customers separately from the seiling priCE!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 .
~~ltft4!'e+~t-elleetmH'!'lfJff'_MtI'''8t-llnBlher IBeetionand avon tI .ollgh aclllal filili Ig01II Ie sale 01 sel vice 01del al Id actual
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datival; 0' Itie li,8iGI,6Iidise ilia, be .;,--.011. a place allier thall ll,e Piei,i1ses. Eb··,
treated as a sale for the full cash price al'll'e time of sale.

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 monthly eakdown of
Net Sales) within 60 days after the close of each calendar year. Such statements shall be signed and certlfl as accurate by
Tenant. The annual statement of Net Sales shall be audited and certified as correct by Tenant's Certlfl ubllc Accountant.
In addition, Tenant shall furnish Landlord with a copy of Its state and local sales and use tax return Ithln 30 days after any
such return Is filed or required to be flied with the appropriate governmental agency.

Tenant shall keep and shall require any aubtenants, licensees and/or concessionaires to p, at the Premises or at such other
place approved by Landlord in writing, full and accurate books of account, records other pertinent data (Including ca'sh
register receipts) of the gross sales, Net Sales, credits, refunds and other pertlne 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 after the close
of each 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 of any st 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
after the receipt of any such statement, Landlord or lis deslgna Certified Public Accountant shall be entitled to audltTenant'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 prl pal place of business. If such audit determines that there has been
a deficiency in the payment of percentage rental, th such deficiency shall become Immediately due and payable with Interest
at the maximum lawful interest rate from the 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 as'a result of such u rstatement, then Tenant shall pay all of Landlord's reasonable costs and expenses
incurred in connection with perfor ng such audit and collecting the amounts due Landlord. If such audit discloses an
additional liability for percentag ntal of $1 ,000 or more for the period covered by the audit, Landlord may, In addition to any
other remedies it may have Tenant's breach of this Lease, terminate this Lease by written notice to Tenant given within
60 days after Landlord's eipt of the audit report. Any information obtained from such statements, audits or Inspections shall
be treated by Landlo as confidential and shall not be disclosed except to 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
proceed I s in which Landlord Is involved and in which such Information Is In Issue.

An dure by Tenant to maintain and keep full and accurate books of account, records and other pertinent data as required

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 buslness
only underthe 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 selll'llerchandise or allow carts, portable signs, devices or any other objects to be.stored orto 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 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 Cenler. 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.

11.3 Deliveries. Tenant shall use its best efforts to complete all deliveries, loading, unloading and services to the Premises
before 10:00 a.m. each day. Tenant shall altemptto prevent any delivery trucks or other vehicles servicing the Premises from
parking or standing In front of, or at the rear of, the Premises from 10:00 a.m. to 9:00 p.m. of each day. Landlord reserves the
right to 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 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 d!lmonstratlon 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
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:;y:;ltllll (Iha "HVAC :;y:;larn"). Unless xdlord agrees otherwise, Tenant shall use ·those utilities and any HVAC system
provided for under Exhibit "C" to se', ... Premises. II required under Exhibit "\;-eeparate meter shall measure the
consumption of utilities and/or the HVA~stem. . '

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. 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 utilities used on the 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
addillonal rent, monthly In advance. a utllllles 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 percentaqe 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. lithe 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 warrantyby Tenant under this Lease; and/or (e) any other
acts or omissions of Tenant, its agents, employees,lnvltees 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 forLandlord'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 inillal 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-
contribullng; (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 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.

(i1) PLATE GLASS. Insurance covering the full replacement cost of all plate glass on the Premises. Tenant shall have the option
to self·lnsure 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 1000Al 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 01Article 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 cancellatlon or modification of such
coverage.

(b) A certificate 01 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 potlcy. 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 falls to deliver any such

. I,:
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\;lIlIJi>flC\;l vi ill:..ul "nl,;l:t 10 Lalll!lo'" -equueo under thb Lease wilhllllhepresc'" ~d lime period or Ii any such policy 1:-
cancelled or modified during the" _.aIerm without Landlord's consent, Land,-"':~.y obtain such Insurance coverage,
in which case Tenant shall reimbur.andlord for the cost of such Insurance WI. 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 lorm and amounts described In this Section 14.1 may not be available in the
luture. Tenant acknowledges that the Insurance described In this Section 14.1 Is lor the primary benefit 01 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 whlct'! is customary and commercially reasonable In the Insurance Industry
lor Tenant's type 01 business, as that coverage may change from time to time. Landlord makes no representation as to
the adequacy 01 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 ObI/gallons. Landlord shall, in connection with Its ownership and operation of the Shopping
Center, at all times Irom and after commencement 01Landlord's Work In the Premises, maintain In effect policies of insurance
providing protection against the lollowing liabilities and/or risks: (a) commercial general liability Insurance in an amount not
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 Center or il 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 lootings) Irom time to time during the Term. The types and coverages of insurance maintained by Landlord
hereunder shall be subject to such lurther requirements as may be Imposed by Landlord's lender. Landlord shall also have
the right to maintain such additional types and coverages 01 insurance (including business Interruption Insurance) as are
customary, prudent or reasonable lor shopping centers similar to the Shopping Center. Landlord's obligation to carry the
Insurance provided lor herein may be satislied by blanket policies if the coverage required hereunder Is satisfied.

14.3 WaIverof Subrogation. Landlord and Tenant (lor themselves and their insurers) each hereby waive all rights of recovery
against the other and against the ollicers, employees, agents and representatives 01 the other, against any of the parties to
.the REA relerred to in Article 15 hereol (the "Parties") and against othertenants olthe Shopping Center (provided such Parties
and other tenants have waived such rights against Landlord and Tenant), on account 01any loss by or damage to the waiving
party or Its property or the property 01others under its control (including as to Tenant the Premises and Its contents, and as
to Landlord the other portions 01the Shopping Center), arising from any risk generally covered by fire and extended coverage
insurance. The loregolng waivers 01SUbrogation 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 Cente~ and Tenant's leasehold estate in the Premises is subject to the liens or restrictions
01 (a) any mailers or documents 01 record (the "Mailers '01 Record"), including the ellect of any covenants, conditions,
restrictions, easements, mortgages or deeds 01 trust, ground leases, rights 01way or any construction, operation and reciprocal
easement agreement (the "REA"); and (b) the ellect 01any zoning laws of the City, County and State where the Shopping
Center is located. Tenant agrees that (i) Tenant and all persons in possession 01 Tenant's leasehold estate or holding under
Tenant will conlorm to and will not violate the terms of any REA or any other Mailers 01Record, and (II) this Lease Is subordinate
to the REA, if any, and any amendments or modifications thereto. II 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 alter written demand therelor by Landlord, an agreement In recordable form satisfactory
to Landlord subordinating this Lease to the REA. Any REA shall not prevent Tenantlrom using the Premises for the purposes
set lorth in Tenant's Use Clause.

16. TENANT'S RIGHT TO MAKEAL TERATIONS.

16.1 Permlfted Improvements. Subject to the terms 01 this Article 16, Tenant may Irom time to time after completion of
Tenant's Work and at Its own expense, make alterations, additions, improvements and changes (Individually and collectively
relerred to in this Article 16 as "Improvement(s)" in and to the Interior olthe Premises alter lirst giving notice to Landlord of
the improvement work proposed to be done and providing Landlord with all plans lor such proposed Improvement work. Tenant
may not make any improvemeni which reduces the value olthe Premises or is 01a structural nature. No single Improvement
costing more than $500.00 may be made wlthoutlirst obtaining the wrillen approval 01 Landlord. In addition, no improvement
shall be made to any storelront, mechanical system, or exterior wall or to the roof 01 the Premises, nor shall Tenant erect
any mezzanine or increase the size 01 an existing mezzanine, unless and until the written consent and approval of Landlord Is
lirst obtained.

No penetration into or through the roof or floor of the Premises may be made without Landlord's prior wrillen approval of the
reason lor such penetration and the method by which it Is to be done. II 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 perlormed under the supervision 01a competent architect or competent licensed structural engineer and shall be made
In accordance with plans and specifications lirst approved In writing by Landlord belore tne 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 01any construction, Tenant shall deliver a copy olthe building permit to Landlord and shall provide Landlord
with a list 01 all contractors or subcontractors being used. Upon completion 01 such Improvements, Tenant shall file a Notice
of Completion lor record in the ollice of the County Recorder where the Shopping Center Is located, as required or permitted
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by law. Tenant shall provide Landlord, "as built" plans, copies 01 allconslrucllc lntracts, and prool of payment for all
labor and materials in connection with 81.provements made to the Premises. Upon .ration 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(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 pone 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 Conlest 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 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 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 slgn(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 publle 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
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aSSt:l;;"1 nell I" <11 ", "u~il utlltlllliina\iol! :'11<111u:~ lJlIlI.llIl\,) on Landlord 11110 101111111.I\Ill taxes, assessments, tees or chargtl~
relerred to and billed to Tenant undet ,__ ragrR~l shall be considered to be taxes _._he provisions 01Section 9.3 hereof.

20. ASSIGNING, MORTGAGING, SUBLE-rTlNG, 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 olthe benelits of this Lease depends upon Tenant's creatlng.and
maintaining a successful and profitable retail operation In the Premises. Landlord and Tenant further acknowledge that the
character and quality 01Tenant's operation, and 01 the Shopping Center, will be enhanced by Tenant's use of Its best efforts,
lor 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 pubtlc lor business In the Premises (the "Occupancy Period"), Tenant shall
not, and shall not have the power to, transler or assign this Lease, sublet the Premises, enter 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 01 Landlord, which may be given or withheld In Landlord's sole discretion. After the
expiration 01 the Occupancy Period, Landlord's consent to any Transfer shall not be unreasonably withheld, subject to the :
terms, covenants andconditioris contained below.

20.2 Restrictions on Transfer. "after expiration olthe Occupancy Period Tenant desires to effect a Transfer to anyone (a
"Transleree") 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 01 the Transfer, (c) the Identity of the proposed
Transleree, (d)·all other material terms of the proposed Transler, 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" none, a copy 01 any offers, draft agreements, letters of commitment or Intent and
other documents pertaining to the proposed Transler. In addition, the Transfer Notice shall be accompanied by the proposed
Transleree's income statements and balance sheets covering the preceding as-rnontn 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 Transler (which consent shall not be unreasonably withheld under the business judgment standards
setlorth in Section 20.3 below) by mailing written notice to Tenant 01 its decision ("Decision Notice"). If Landlord consents
to the proposed Transler Tenant may thereafter promplly 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 01 Decision Notice, the provisions 01 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 01 the loll owing is the case: (i) the proposed Transler 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 01 Transler Notice; (Ii) the proposed Transleree lacks a good business reputation or sufficient relevant business
experience; (iii) the linancial worth 01 the proposed Transleree as 01 the date olTransfer Notice Is less than the combined
financial worth 01Tenant and Tenant's guarantor (if any) as 01 either the date olthls Lease or the date of Transfer Notice; (Iv)
the proposed Transleree's proposed use olthe Premises contlicts 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 Transleree is significantly less than the annual percentage rent Landlord could reasonably anticipate receiving from
Tenant; or (vi) the proposed Transler would breach any covenant 01 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
Transler without Landlord's written consent shall be void and 01 no lorce or ellect.

20.4 No Release from Liability. No Transler, whether with or without Landlord's consent, shall relieve Tenant or any guarantor
01 Tenant's obligations under this Lease, Irom its covenants and obligations hereunder during the Term. Tenant shall, promptly
upon demand, reimburse Landlord for Landlord's reasonable attorneys' lees incurred In conjunction with the processing and
documentation 01 any requested Transler.

20.5 Transferee's Obligat/ons. Each Transler to which Landlord has consented shall be evidenced by a wrillen Instrument
in form satislactory to Landlord, and executed by Tenant and the Transleree. Each such Transleree shall agree In writing for
the benefit of Landlord to assume, be bound by, and perlorm the terms, covenants and conditions of this Lease to be
perlormed, kept or satisfied by Tenant, including the obligation to pay to Landlord all amounts coming due under this Lease.
One fully executed copy 01 such written instrument shall be delivered to Landlord. Failure to obtain In writing Landlord's prior
consent or otherwise comply with the provisions olthis Article 20 shall prevent any Transfer Irom becoming ellectlve.

20.6 Division of Profit Between Landlord and Tenant. Any sums or other economic consideration received by Tenant as
a result of a Transler, 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 01 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) 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 benetit
of the Transleree required to be paid lor by Tenant as a part olthe Transler, shall be divided equally between Landlord and
Tenant. Landlord's share 01 such prolil shall be paid 10 Landlord promptly lollowing 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 01 verllying 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. Tenantshall not permit the
Premises to be used by any party other then Tenant or a permilled 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 withdrawal(s) or change(s) of partners cumulatively owning a 50% or more interest in the partnership, or if Tenant Is a
corporation, any transler(s) cumulating 50% or more ollis stock, shall constitute a voluntary Transfer and shall be subject to
the provisions hereol. This Lease shall not, nor shall any interest 01Tenant herein, be assignable by operation of law without
the written consent 01 Landlord.
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21.1 Tenan;'s Operating Covenants~ _8t agrees that from and aller its Inillal ope •• for business It shall, sublect tc the
provisions of Section 23.5 hereof, operate_ conduct lis business in lhe Premises durinrall Shopping Center Business Hours
(as herelnefter dellned) and in accordance wllh the provisions 01 this Lease. Tenant shall at all times keep and maintain in the
Premises an adequate stock of merchandise and trade lixtures to satisfy the usual and ordinary demands and requirements
of Its customers and shall keep the Premises In a neal, clean and orderly condillon.

21.2 Hours and Days of Operation. Tenant recognizes that Ills 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 lis InitIal opening
for business in the Premises and for the remainder of the Term it shall be conllnuously open fo. business during all hours on
all days that the Shopping Center is open for business to the public, as determined by Landlord In Its sole discretion (the
"Shopping Center Business Hours"). Tenant lurther agrees to continuously illuminate lis 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 lirst 5 years alter Tenantlnillaily 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 oflhls 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 wllh a statement of Tenant's Net Sales In accordance with
the provisions of Secllons 10.1and 10.2 hereof for each Similar Business operated by Tenant wllhln Tenant's Radius. If after
expiration of this 5 year period Tenant conllnues to operate an existing Similar Buslnass 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 '10and
this Section 21.3, Landlord shall compute a sum which represenls the highest annual percentage rental paid or payable by
Tenant under Secllons 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 lime specified In Sections 3.h., 9.1, 9.2 and this
Section 21.3 as the then Minimum Annual Renl. 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 of opening for business of such other Similar Business(es) within
Tenant's Radius, whichever Is applicable, and shall be subjecllo further adjustment thereafter In accordance with Section 9.2
hereof. Whenever a Similar Business opens for business wilhin Tenant's Radius, Tenant shall give Landlord written notice of
the location and opening date of such Similar Business. Landlord shall glve.Tenant written notice of the new Minimum Annual
Rent payable by Tenant hereunder whenever adjusted as herein provided.

22. REPAIR AND MAINTENANCE OF THE PREMISES.

22.1 Tenant's Obligations. Tenant shall, at lis expense and at all times from and after substantial completion of the Premises,
repair, replace and maintain in good and tenantable condition, (he Premises and every part thereof (except portions of the
Premises to be maintained by Landlord under Section 22.2), including withoutlimltallon, the utility meters, pipes and conduits
serving the interior of the Premises, all flxtures,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 equipmentlnslalled in Ihe 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 rsqulred by any governmental
agency having jurisdiction thereof. All exterior and interior glass in the Premises shall be maintained by Tenant and any glass
broken shali be promplly replaced by Tenant at its expense wilh 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 repelrs'to the HVAC
system serving the Premises (Which Landlord may bill to Tenant as a part olCcmmon 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 rollowing receipt of a bill therefor. ,

It is understood and agreed that Landlord is under no obligation to make any repairs, alterations, replacements or improvements
10 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 10make 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 complele 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 10repair or maintain Ihe Premises, or any part thereof, In a manner
reasonably satisfactory to Landlord, Landlord shall have the right (in addition 10all 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 10 cure), to make
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22.4 Landlord's Right ot Entry. Landk;elts authorized representatives may enter t.emlses at all times during Shopping
Center Business Hours to Inspect the Premises, make repairs to the Premises authorized hereunder or perform any work therein
(i) needed to comply with any laws, ordinances, rules or regulations of any public authority or the Insurance Services Office
or any similar body, (Ii) that Landlord deems necessary to prevent waste or deterioration In or to the Premises If Tenant fails
to make repairs or perform required work promptly after receipt of written demand from Landlord, or (III) that Landlord deems
necessary in connection with the expansion, reduction, remodeling, or renovation of any portion of the Shopping Center.
Nothing herein Implies any duty of Landlord to do any such work which, under any provision of this Lease, Tenant Is required
to do, nor shall Landlord's performance of any repairs on behalf of Tenant constitute a waiver of Tenant's default In failing to
do such work. No exercise by Landlord of any rights hereunder shall entitle Tenant to any compensation, damages or abatement
of Rent for any injury or Inconvenience occasioned by such exercise. 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 after the date of such damage Landlord shall commence repair, reconstruction and restoration
of the Premises and diligently complete such repairs, in which· event this Lease shall continue .In full force and effect.
Notwithstanding the foregoing, If there Is partial or total destruction of the Premises during the last 3 years of the Term, Landlord
and Tenant shall each have the option to terminate this Lease by written notice to the other given within 30 days after such
destruction. For purposes of this option "partial destruction" shall mean destruction to the extent of 33

'
1:1% 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 wrillen 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 tram 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 14.1 covering the Items set forth as "Tenant's Work" in Exhibit "C" and Tenant's leasehold Improvements, but excluding
proceeds for trade fixtures, furnishings, furniture, merchandise, signs and other personal property, shall be paid to Landlord.

23.5 Abatement at Rent. In the event of reconstruction of the Premises under this Article 23, the Minimum Annual Rent
otherwise payable under this Lease shall be abated proportionately with the degree to which Tenant's use. of the Premises Is
impaired. Such abatement shall commence on the date of destruction and continue during any period of reconstruction and
replacement provided for In Section 23.3. Tenant shall continue to operate Its business on the Premises during any such
abatement period to the extent practical as a matter of prudent business management, and the obligation of Tenant to pay
percentage rental and additional rent hereunder shall remain In full force and effect. Tenant shall not be entitled to any
compensation or damages from Landlord for loss of the use of the whole or any part of the Premises, Building, Shopping Center
or Tenant's personal property, or for any Inconvenience or annoyance suffered by reason of damage or destruction thereto,
or the reconstruction or replacement thereof. '

23.6 Waiver at Statutory Rights at 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. lithe entire Premises is appropriated or taken (a "taking") under the power of eminent
domain by any publlc or quast-pubtic authority (an "authority"), this Lease shall terminate as of the date of such taking.

If 25% or moreot 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 10vacate a portion of the Premises, upon giving
notice in writing of such election within 30 days after receipt by Tenant from Landlord of written notice that the Premises have
been so taken. Landlord shall promptly give Tenant notice In writing of any taking after learning of It.

If more than 25% of the Floor Area of the Shopping Center or of the Common Areas Is taken (whether or not the Premises are
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 wrlt1en 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 Termlnat/on. " 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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aquitable basis, taking into account th )t1ve value or the portion 01 the Premises ta' ...8S compared to the portion remaining.
Tenant hereby waives any statutory rign.termlnatiOn which may arise by reason I.._.artlal taking of the Premises under
the power 01 eminent domain. .

24.3 Award. II this Lease Is terminated under Section 24.1, or modllied under Section 24.2, Landlord shall be entitled to receive
the entire condemnation award lor the taking 01 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 01 Its merchandise, Personal Property, goodwill, relocation expenses and/or
Interests in other than the real property taken shall not be allected in any manner by the provisions of this Section 24.3.

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

25. COMMON AREAS.

25.1 Use of Common Areas. Tenant and Its employees and invitees are, except as otherwise specllically 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 lollowing completion thereollor the benefit and/or use 01the customers and patrons of Tenant and 01other
tenants, owners and occupants 01 the Shopping Center. The original construction and installation of the Common Areas shall
be at Landlord's expense.

25.2 Landlord's Maintenance Respons/bll/tll!s; 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 lacllitles. Notwithstanding the loregolng, all expenses Incurred oy Landlord In connection with the operation, repair,
. cleaning and maintenance 01 the Common Areas and the Shopping Center ("Common Area Costs") shall be charged and
prorated in the manner setlorth in this Article 25.

Common Area Costs shall include without limitation, all sums expended In connection with the Common Areas and Shopping
Center lor: 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
01 publlc toilets, music program equipment and loudspeakers, sidewalks, stairways, curbs, Shopping Center signs, sprinkler
systems, planting and landscaping, Itoors, walls, ceilings, rools, skylights, windows, directional signs, markers and bumpers,
lire protection systems and equipment (including lire sprinklers), security systems, 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 interior 01 tenants' premises, and all mechanical equipment (inclUding automatic door openers, escalators
and elevators); personnel to implement the loregoing services, Including, II Landlord deems necessary, the cost of security
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 01 this Lease) and personal (as generally defined
in Section 19.3 01 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 partles.for
the purpose 01 seeking reduction 01 property taxes; any governmental imposition or surcharge Imposed upon Landlord or
assessed against any portion 01 the Common Areas or Shopping Center; depreciation on maintenance and operating
machinery and equipment (if owned) and rental paid lor such machinery and equipment (if rented); and premiums for adequate
comprehensive general liability and property damage insurance covering Landlord's ownership and operatlonof the Common
Areas and Shopping Center, lire 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 lor appropriate reserves lor the costs of repainting,
re-rooling and resurfacing Common Areas. In addition, Common Area Costs shall include a sum to be payable to Landlord for
supervision 01 the Common Areas and lor accounting, bookkeeping and collection 01Common Area Costs, in an amount equal
to 10% 01 the total 01 all 01 the loregoing 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).

II Landlord acquires, constructs or makes available lor Common Area purposes land or Improvements not shown as part 01
the Shopping Center on Exhibit """, then Common Areas Costs shall also Include all 01 the expenses itemized above Incurred
and paid in connection with such additional land or improvements. .

25.3 Method of Payment. Portions 01 the Shopping Center may be owned or leased by the occupants 01 those buildings
designated by Landlord as a "Major Store" on Exhibll "A" (herelnaher relerred to 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
01 the Common Area Costs and the balance 01 the Common Area Costs shall be prorated among the other tenants 01 the
Shopping Cenier in the lollowing manner:

(i) From and aher the date Rent has commenced, and thereaher during the Term, Tenant shall pay to Landlord, on the first day
01each calendar month, an amount estimated by Landlord to be Tenant's Proportionate Share 01Common Area Costs lor the
period covered by such estimate. This estimated monthly charge may be adjusted by Landlord at the end 01 any calendar month
on the basis 01 Landlord's experience and reasonably anticipated Common Area Costs. .

(II) "Within 60 days lollowing the end 01 each calendar year (or as soon thereaher as possible), Landlord shall furnish Tenant
. with a statement showing the actual total 01 Common Area Costs lor the preceding year, the actual amount of Tenant's
Proportionate Share 01Common Area Costs lor that year and the payments made by Tenant lor that year under SUbparagraph (I) .
above. II Tenant's Proportionate Share 01 Common Area Costs exceeds the estimated payments made by Tenant under .
subparagraph (i) above, Tenant shall pay Landlord the deliclency within 10 days aner racelpt 01 such statement. II Tenant's
estimated payments exceed Tenant's Proportionate Share 01 Common Area Costs, Tenant may offset the excess against
payments thereaher coming due under subparagraph (i) above or receive a relund lollowing the expiration 01 the Term. There
shall be an appropriate adjustment 01Tenant's Proportionate Share 01Common Area Costs as 01 the commencement 01Rent
and expiration 01 the Term. Landlord's and Tenant's obligations hereunder shall survive expiration 01 the Term.
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Annual Rent when due. LI I .
25.4 Control of Common Areas. Landlor all have the right at all times to determln~ t nature and extent of the Common
Areas and to make changes from time to time which In Landlord's opinion are desirable and In the best Interests of all persons
. using the Common Areas. Landlord's rights hereunder Include without limitation, the right to Install, remove, relocate and
change driveways, entrances, exits, automobile parking spaces, the direction and flow of traffic, prohibited areas,landscaped
areas, utilities and all facilities of the foregoing.

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

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,lncludlng 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 consutute 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 Premlses.or otherwise falls 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 flied 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 (iv) If substantially all of Tenant's assets located at the Premises or of Tenant's Interest In
this Lease is subjected to attachment, execution or other jUdicial seizure which is not discharged within thirty (30) days. If a
court of competent jurisdiction determines that any of the acts described In this subparagraph (d) Is not a default under this
Lease, and a trustee is appointed to take possession of Tenant's assets or if Tenant remains a debtor In possession and such
trustee or Tenant transfers Tenant's Interest in this 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 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,ln 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-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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aforesaid, Landlord shall have in adi...•• o its rights under Section 26.4 hereof, I,.t, but not the obligallon, to remove
from the Premises any personal prope~cated therein and to place It in storage at ~b"cwarehouse 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
acllon 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 assumpllon olthe 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.

1\ is understood and agreed that this Lease Is a lease of real property in a shopping center within the meaning of11 U.S.C.
Secllon 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 lime 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 01 the amount by which the unpaid Rent and other charges which would have been earned
aller termination until the time 01 award exceeds the amount of such rental loss Tenant proves Landlord could have reasonably
avoided; plus

(ill) The worth at the lime of award of the amount by which the unpaid Rent and other charges which Tenant would have paid
for the balance of the Term aller 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 for all the detriment proximately caused by Tenant's failure to perform
its obligations under this Lease or which in the ordinary course 01 things would be likely to result therefrom, Including without
limltallon, 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' lees therelor, (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 add Ilion to or In lieu olthe foregoing as may be permitted lrom time to time by the laws of the State
where the Shopping Center is located.

As used in subparagraphs (i) and (II) above, the "worth at the lime 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
discounllng such amount at the discount rate of the Federal Reserve Bank located nearest to the Shopping Center In effect
at the lime 01 award, plus 1%.

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

26.4 Fixtures and Personal Property. In the event 01Tenant's delault, all of Tenant's merchandise, Fixtures and other Personal
Property shall remain on the Premises, and during the period 01 default Landlord shall have the right to take the exclusive
possession of such items and to use them Iree 01 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 01 any breach by Tenant 01 any term, covenant or condition contained In this Lease
shall not be deemed to be a waiver 01 such term, covenant or condition, of any subsequent breach thereof, or of any other term,
covenant or condition of this Lease. The subsequent acceptance 01 Rent hereunder by Landlord shall not be deemed to be
a waiver of any preceding breach by Tenant 01 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 01 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.

II Landlord fails to perform any covenant, condition, or agreement contained in this Lease within 30 days aller receipt of written
notice from Tenant specifying such failure (or II such failure cannot reasonably be cured within 30 days, II Landlord does not
commence to cure the failure within that 30 day period), then such lailure shall constitute a default hereunder and Landlord
shall be liable to Tenant for any damages sustained by Tenant as a result 01 Landlord's default; provided, however, It. Is expressly
understood and agreed that if Tenant obtalns 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 01Landlord (or of any 01 the partners which comprise Landlord, or of partners or principals of such partners
comprising Landlord, if any, or 01 Landlord's ollicers, shareholders or directors, If any) wherever situated, shall be subject to
levy, aUachment or execution, or otherwise used to satisly any such judgment. Tenant hereby waives any right to satisfy a
judgment against Landlord except from the rents, Issues, prolils and other income actually received on account of Landlord's
right, title and interest in the Premises, Building and/or Shopping Center.
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lhe (J~lault as provided below, lhen [s clio the provisions of Section 22.2. hereo' t" nant shall have the right to cure that
default at Landlord's expense. In such\.A Landlord shall pay the reasonable cost "- hcure promptly following receipt of
a bill from Tenant itemizing the cost of sJ!\" cure. Tenant shall not have the right to term nate this Lease or to withhold, reduce

. or offset any cost of such cure against any payments of Reni 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 01 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 delault within the time provided for in this Lease, Tenant shall provide any such mortgagee or benellclary with notice 01
such lailure and such mortgagee or beneficiary shail have an additional 30 days lollowing recelpl of such notice to cure such
default; provided Ihat if such default cannot reasonably be cured wllhin that additional 30 day period, Ihen such mortgagee
or beneficiary shall have such additional time to cure Ihe default as is reasonably necessary under Ihe circumstances.

28. ATTORNEYS' FEES.

•If at any time alter the dale herepl either Landlord or Tenant institutes any action or proceeding against the other relating to
Ihe 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 01 attorneys' lees 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 of local
law, the winning party shall recover all such lees, costs or disbursements as cos Is taxable by the court or arbiter In the action
or proceeding itself without the necesslly lor a cross-action by the winning party.

29. SUBORD,I!"ATION - ATTORNMENT.

29.1 Subordination. Wilhin 10 days alter receipt of a wrillen request Irom Landlord, any IIrst mortgagee or IIrst deed of trust
trustee or beneficiary 01 Landlord, or any lessor 01 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 ail future advances made thereunder subsequent
to the effective date 01 this Lease), the interest of any lease in which Landlord Is the lessee, or any REA that may burden the
Premises, Building, Shopping Center, Property or any luture 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 shail upon request, attorn to such transferee 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 subject to this Lease.

29.3 .Estoppel Certificate. Tenant shail, at any time and Irom 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, slating the nalure of such mod IIication and certifying Ihal this Lease, as so modllied, Is In full force and effect),
(i1) the dates to which Ihe Rent and other charges are paid In advance, II any; (iii) Ihe Commencement Date and expiration date
01 the Lease Term, (iv) whether Tenant has assigned ortranslerred this Lease or any Interest of Tenant therein; and (v) that there
are not, to Tenant's knowledge, any uncured delaults on the part of Landlord hereunder and that Tenant has no right of offset,
counterclaim or deduction against Rent, or specifying such delaults II any are claimed together wllh the amount of any offset,
counterclaim or deduction aileged by Tenant. Any such statement may be relied upon by any prospective purchaser or lender
upon the security of the real property 01which 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
mcomcatlcn except as may be represented by Landlord, (b) there are no uncured delaults In Landlord's performance and that
Tenant has no rig hi 01 ollset, counterclaim or deduction against Rent, and (c) no more than one month's Rent has been paid
in advance.

30. QUIET POSSESSION.

Landlord agrees Ihat Tenanl, upon paying the Rent and timely performing lis obligallons under this Lease, may quietly have,
hold and enjoy the Premises during the Term or any extension thereol; subject, however, to any rights of entry specilically
granted to Landlord hereunder, any REA and any mortgages, deeds of trust, ground or underlying leases, agreements,
encumbrances and/or other Matters 01 Record 10 which this Lease is subordinate,

31. MERCHANTS' ASSOCIATION.

31.1 Merchants' Association. II eilher Landlord or a majorlly of tenants in the Shopping Center determine at any time that
it is in the best Interests 01 the Shopping Center, Tenanl will become a member 01, participate fully In, and remain In good
standing in a non-prolit Merchants' Association (the "Association") lormed and organized for tenants occupying premises In
Ihe 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 01 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. Delault In payment 01 such dues shall be deemed a default In payment of Rent
hereunder.

31.2 Grand Opening Promotional Fund. Tenant shall separately pay when billed the sum of $.25 per square foot of Floor Area
in its Premises to provide Landlord with funds 10 promote the "grand opening"'of the Shopping Center, andlor Tenant's
business.

32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The captions of the Articles and Sections 01 this Lease are lor convenience only, are not operative parts oHhfs
Lease and do not in any way limit or amplify the terms and provisions of this Lease.
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or entities shall be Jointly and severat,.ale for compliance with and performance Aheterms, 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 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 olherwlse provided herein, all of the provisions of Ihis 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 10 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 It~ 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.

It Landlord or Tenant unreasonably falls 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 for the faithful performance by Tenant of all of its obligations under this Lease. The Security Deposit shall
not be mortgaged, assigned, transferred or encumbered by Tenant without the prior written consent of Landlord and any such
action by Tenant without such consent shall be without force and eHect 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 rant, 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 Deposil (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 Transfer of Landlord's Interest. Landlord may deliver Ihe 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 theSecurlty
Deposit and of the name and address of 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 for the debts or obligations of Tenant or anyone else.

37.2 Severability. If any provision of this Lease is determined to be void by any court of competent Jurisdiction, such
determination shall not aHect any other provision of this Lease and all such other provisions shall remain In full force and ettect~
It is the Intention of the parties that It 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. If Tenant is a corporation, each person signing this Lease on behalf otTenant
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. UTenant 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 wrillen 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, estlmates, agreements and understandings, If any, made by or between
Landlord and Tenanl 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.

Form No. 6203 Rov 5/82 (16)



.. . .
is l.liltitJd l:ilJltlly upon liltl tJX~ltll:iS re: S,:lIlaliuhS, covenants and warranties coni- "led in this Lease. Although the printed
provisions 01 this Lease were drai. andlord, the parties agree that this.stance alone shall not create any
presumption, canon 01construction or l"""cation'lavqrlng the position 01either Landl.r Tenant. The parties agree that any
deletion 01 language Irom 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 01 construction or Implication, Including, withOut IImltalion, any
implication that the parties intended thereby to state the converse, obverse or opposite 01 the deleted language.

37.5 Governing Law. The laws of the state where the Shopping Center Is located shall govern the validity, performance and
enlorcement 01 this Lease.

37,6 Waiver or Consent Limitations. A waiver of any breach or default under the Lease shall not be awaiver 0,1any 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 01 Landlord
or Tenant as are rendered Impossible or reasonably Impracticable to perform while such event continues: strikes; lockouts;
labor disputes; acts 01 God; inability to obtain labor, materials or reasonable substitutes therelor; governmental restrictions,
regulations or controls; judicial orders; enemy or hosllle governmental action; civil commotion; lire or other casualty; and other
causes beyond the reasonable control 01 the party obligated to perform. Notwithstanding the loregoing, the occurrence 01such
events shall not excuse Tenant's obligations to pay Minimum Annual Rent and additional rent (unless the 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 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 Waiver of Redempl/on Rights. Tenant hereby expressly waives any and all rights 01 redemption granted by or under any
present or future laws in the event Tenant Is evicted Irom or dispossessed 01the Premises lor any cause, or In the event Landlord
obtains possession of the Premises by reason of the violation by Tenant of any 01 the covenants and conditions 01 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. To be effective and binding on Landlord and Tenant, any amendment, modillcatlon, addition or deletion
to the provisions of this Lease must be In writing and executed by both parties in the same manner as the l,.ease lIsell.

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 01 the lee title to the
Shopping Center or the leasehold estate under a ground lease 01 the Shopping Center at the time Inquestion. 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 01 all liabilities lor the obligations 01
Landlord under this Lease to be performed on or after the date oflransfer.

37.12 Tenant's Financial Cond/llon. Within ten (10) 'days after written request from Landlord, Tenant shall deliver toLandlord
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 lacllltate
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 01 such statement. Alilinancial statements shall be conlldentlal and
shall be used only for the purposes set forth in this Lease.
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38.1 Broker'. Comml.slon. Upe .'~cullon and delivery of this Lease by L. .d and Tenant. Landlord shall pay to
landlord's Broker the commission se~ at Section ~.b hereof, If any, or the comml. 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 lurther commission as provided In the Agreement II Tenant exercises any option to extend
the Term 01 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 II 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 BrokerIn connection with this Lease.

38.2 Protection 01Brokers. 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 acllon 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. !;luch attQrneys' fees shall be
fixed by the court in such acllon. This Section Is included In this Lease lor the benellt 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 commissionor 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
adminlstrallve 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 Compensallon and Liability Act, and The Americans With Disabilities Act.

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

kluifj Dol" \,\ I¥ ....•..•
landl"., .... ,.. ''Ok, ... tl..... T.n.. " ia\:,QOL" 11 lfi lLi'lLj !Lh
a n individual ~'~ _r-J .

BY.·~G4J/>~~ :y~~.
PrInt Name:7 Print Name: --------------

Date:

Tille:
Tille: ----------------By: ----------------- By: ----------------Print Name:
Print Name: --------------Tille:
Tille: '-- _

SEE YOUR ATTORNEY - THIS LEASE IS TO BE GIVEN TO YOUR ATTORNEY FOR REVIEW AND APPROVAL
BEFORE YOU SIGN IT. BECAUSE EACH LEASE TRANSACTION IS UNIQUE, AND THE BUSINESS AND 1,.EGAL
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. THES~ ARE QUESTIONS FOR YOUR ATTORNEY 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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ADDENDUM #1 TO LEASE DATED MAY 26, 1999 BETWEEN KATHRYN CRAKE

HUNTINGTON (LESSOR) AND AAROORAN THlYAGARAJAH (LESSEE)

1. 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.

LESSOR:

~C.d~Kater Huntin~o~



• •
ADDENDUM #2 TO LEASE DATED MAY 26, 1999 BE1WEEN KATHRYN CRAKE

HUNTINGTON (LESSOR) AND AAROORAN THlYAGARAJAH (LESSEE)

1. Lease is hereby amended to include 3350 Sports Arena Boulevard, Suite C/O.

2. Tenancy of this suite to be on a month-to-month basis with 30 days written notice to be
required by both parties to cancel the agreement.

3. The monthly rent will be equal to $300 beginning on July I, 1999.

4. Lessee to use the space for storage for their existing art business.

5. Lessee to be responsible for all maintenance inside the suite, including the HVC system.
Lessee will also be responsible for the electricity usage in the suite, contracting directly with
SDG&E for this utility.

6. Lessee will be responsible to maintain adequate insurance coverage for this suite with
appropriate proof provided to the Lessor's agent.

All other terms and conditions of the lease remain in full force and effect.

LESSOR: /

~Cuk.~~Kat ~ C)(; Huntington .
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AMENDMENT #1 TO LEASE DATED MAY 26, 1999 BETWEEN ARENA GROUP 2000

(Successor ill interest to KATHRYN CRAKE HUNTINGTON) (LESSOR) AND
AAROORAN THIYAGARAJAH (LESSEE)

I. Lease for Suite F is hereby extended for the term July I, 2000 to January 31, 200 I.

2. The monthly rent will be a flat rate of$I,547 per month.

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:

Aarooran Thiyagarajah
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AMENDMENT #2 TO LEASE DATED MAY 26, 1999 BETWEEN ARENA GROUP 2000

(Successor in interest to KATHRYN CRAKE HUNTINGTON) (LESSOR) AND
AAROORAN THlY AGARAJAH (LESSEE)

1. Lease for Suite F is hereby extended for the term February 1, 2001 to June 30, 2001. After
June 30, 2001, 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.

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:
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AMENDMENT #3 TO LEASE DATED MAY 26, 1999 BETWEEN ARENA GROUP 2000

(Successor in Interest to Kathryn Crake Huntington) (LESSOR) AND AAROORAN
THIYAGARAJAH (LESSEE)

1. Lease for Suite F is hereby extended for the term July 1, 2001 to March 31, 2002. After
March 31, 2002, occupancy to be on a month-to-month basis with 30 days written notice
required by either party to cancel the contract. Notice can be given on any day of the month.

2. Rent to be $1,700/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:
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3525 DEL MAR HEIGHTS ROAD, #294

SAN DIEGO, CA 92130

01 OCT23 ~H 9: 30
(858) 755-7734

FAX: (858) 755-7741

;;[AL ESTATE AS~ETS DEPi.

October 19, 2001

Mr. Vladimir Balotsky
Property Agent
City of San Diego
Real Estate Assets Department
1200 Third Avenue, Suite 1700
San Diego, CA 92101

Re: 3350 Sports Arena Blvd., Suite F

Dear Vladimir,

Per your request, enclosed please find the lease for Aarooran Thiyagarajah dba Crack In The
Wall. Mr. Thiyagarajah purchased the business from the original owner.

lfyou have any questions, please do not hesitate to call me.

Sincerely,

rh fA '(f<fid(LU .7t~
El~a~~~olan
Property Manager
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SPORTS ARENA SOUARE

Tenant Sign Criteria

Prepared By

GRAPHIC SOLUTIONS
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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.

CONfORMA.NCE
Co n form an c e tot h e sec r Ite r Ia w I I I be s t ric t Iy
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 al I necessary permits and approvals.

APPROVALS

A I I draw In g s, des I g n s , color s , tY pes ty I e san d
logos shal I be submitted to the owner for
specific approval prior to fabrication. Only
approved copy/logos shall be Incorporated Into
each sign.
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STANDARD TYPESTYLE

Helvetica Medium .
abcdefghijklmnopqrstuvwxyz

ABCDEFGH IJ KLM NOPQRSTUVWXY2
1234567890 (&.,:;!?'"'' -*$¢%I£l
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NON-ACCEPTABLE SIGN TYPES

The followIng sIgn types are unacceptable as tenant IdentIfIcatIon
sIgns:
A. Hand-paInted letterIng, signs, employIng lurnln o u s 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 SIGN CONSTRUCTION

A. Non-corrosIve constructIon materIals IncludIng bolts, framIng and
clips shall be used on all exterIor wall sIgns.

B. All signs and their Inst,allatlon must comply with local building
and electrIcal codes.

EXCEPTIONS

No exceptIons to the above crIterIa shall be permitted without the
express written authorization of the owner.
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SINGLE TENANT 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 orgalvanized 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 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 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 owners prior written authorization.
COLORS: Sign cabinet: As installed by Landlord.Sign background: 1/2416 3/16" 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 In g •
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego (CITY), as LESSOR under that certain Percentage Lease (MASTER
LEASE), dated February 22, 1996, entered into with Kathryn Crake Huntington, and
subsequently assigned to

Arena Group 2000, L.P., a California limited partnership (LESSEE), consents to that certain
Shopping Center Lease (SUBLEASE) between LESSEE (SUBLESSOR) and

VICl'OR HEREDIA

(SUBLESSEE) dated December 29, 2000.

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 oflaw 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 ofthe
SUBLEASE or this Consent, the prevailing party shall be entitled to an award of reasonable legal
costs, including court costs and attorney's fees.

THE CITY OF SAN DIEGO

Dated b( - 1. ~ , "!--. BY--L..:.k~~=-- _
for the City Manager

SUBLESSEE

Dated A - It~ 0:1..

SUBLESSOR

Bylt~/~
N.ame: $T~..c-"CrVy' ~~
TItle: .N .~f~

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN, City
<,

VEB/jmj
01/18/02

1:\WPOI200 IIBALOTSK VlCSA· VICTOR HEREDlA2. wpd
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'"Pg...r~~_("LandIOrd"),and VI C ..f-vL. Ifu-t..Lt"-.

.~ t9A. If/...~ ("Tenant"),ls dated '/d=m,

This Lease between

. a ---l::i V"'-..+-~

1. LEASE OF PREMISES.

In conslderallon of the Rent (as defined at Secllon 9.5) to be paid by Tenant and the provisions ofthls 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 Secllon 3.d.).

2. LEASE REVtEW OBLIGATIONS OF LANDLORD AND TENANT.

Landlord and Tenant acknowledge and agree that each has the responsibility to personally review arid 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 foll9wlng terms have the follOWing meanings:

a. Annual Percentage Rental Rate (Section 9.4): -JL 0Al of Tenant's Net Sales.

b. Broker(s) l A-
Landlord's Broker: __ ..LN...=.....; _""-:-- """""" _

1'1" 'A-Tenant's Broker: -'-"-/' _

Commission Payable to Landlord's Broker (Secllon 38.1): $ As per schedule.

Landlord's Broker hereby discloses to Landlord and Tenant that Landlord's Broker Is acting In this transactIon asthe-agent
ot (check applicable box below): .

o Landlord exclusively; oro both Landlord and Tenant.

Landlord and Tenant each'consentto such representallon by Landlord's Broker.

c. Commencement Date: The earliest of the follOWing dates:

(I) The dale Telialitlliltlally opelis fUi busiliess iii tlie PI eiillses,

(III) ----:::..>L~~~_+_-,J-~~.:....l..-- _

Tenant's Tentallve Commencemerii Date'(Arllcle 7) Is ..,-'-- ---' _

Tenant shall commence Tenant's Work promptly upon substantIal complellon 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 lime to time for the general use, benefit andlor convenience of Tenant andlor other tenants of the
Shopping Center andlor their respecllve authorized representallves and Invitees. Common Areas Include without
Iimltallon, pedestrian walkways and pallos, 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 o"lIoor are'a 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/Anaheill/Riverside
Average, SUbgroup "All Items" (1982 - 84 '" 100).
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g. Landlord's Mailing Address: -C .• ,......._=- _
I .-.. 3 S- .'.~ 'd-9 -.- . ~ • -7)-,' 'd-1. '3b

Tenant's Mailing Address: :3 3·51) ...~ ~"~') sft.,y :;tr::r
~ . AA~I CA::-'7 '";rOo· .

h. Minimum Annual Rent (Initial) (Section 9.1): $' :J I '8 DO, - per year, payable In twelve (12) equal monthly
Installments each year.

I. Outside Date tor Delivery ot Possession (Article 7): _-=-"=o"'ne=-- _

J. Premises: That portion of the ShoppIng Center containing approximately I l( 0 square feet of Aoor Area,
shown by diagonal lines on ~xhlblt "A", located on the grade level of the Shopping Center and designated
space --r=. The Premises has dimensions of approxlmatey 1fO<--r.'.I. S feet In frontage and
approximately \/C\KI LS feet In depth. v-.

k. S~curlty Deposit (Article 36): $ J±OO .."--
I. Shopping Center: The building of which the Preml~es Is a part the "Bu Idlng") and any

on the real property (the "Property") located at 3, ::::.1) , . '.
and further described on Exhibit "A". The Shopping Center Is nown as Sports Arena Square

Idlngs and Improvements

.rn; Tenant's First Adjustment Date (Section 9.2): 1'116 fhst day of tli" calendar nionth-followlng the Sommenc"m"nt Day
piuS ii,oiitll~. Twelve (12) mnths fl'Oll the Coa.encement Date.

n. Tenant's Proportionate Share (Initial): ~/o,

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,lf 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 Malor Stores)
contains a total Floor Area of 77 .163 square feet.

o.·Tenant's-Radlus (5ectlon 21.S}, mlleslfem tile Pfemlse6t

p. Tenanf's Sales B.ealcpoln'. That dollar Sbli. eqbl11 to tile lIidi. Mh.hiiOili Aillioal Reiit payable b, Tei'&iildlvldad ii, tile
Ar "lOal Pel ceiita9" Rental Ral". As of the Don ,,"encement Date Tenant's Inilial Sales Brealcpolnt Is$

q. Tenant's Trade Name (Article 11): --''-- __ ~ _

r. Tenant's Use Cla~se (Article 11): The Premises shall be used and occupied only for the purpose of _ ......... _

S~ + (foss;-;M.A- '~'l IASZ.

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 -ft- years and rn .J.o ~ 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 sel 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 3.1,3.1 and Article 5)

b. Exhibit "B" - Shopping Center Rules and Regulations (See Section 25.5)

e. Elllll1311 "S" Laflslefs'9 Wefle BflS TeflaRI'9 Wef!< ,
• I

d. exhibit "0" - Sample FOl ii, of Tenant Estoppel Oertlflcate (See Seclloii 21).:3)

e. Exhibit "E" - ShoppIng Center Sign Criteria

f. exhibit "F" . landlord's UoUee of LeBse Tefm Dales (See Seell~

g. Elllll131t "S" St/arenl, of Lease

I. Addenda:

See attached Addendum
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, 5. SWOPPING CENTER PLAN. •'The plan of the Shopping Center attached as Exhibit" A" shows, among other things, the principal improvements which Initially
.comprlse or will initially comprise the Shopping Center. Tenant agrees that Landlord may at anytime and from time to time,

- change the shape, size, location, number, and extent of the Improvements now shown on EXhl,blt "A" and may ellmlnate 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 (il) 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 eHect 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
with Landlord's Work substantiaily complete ai 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 shail be abated until 30 days following the date of
substantial completion of 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 further force or eHect, and Landlord and Tenant shall have no further obligations hereunder.

8. TENANT'S WORK. . . iliA

Tenant shall commence construction of Tenant's Work as defined In Exhibit 'L~ 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 Paymenf 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 shail be payable In advance on the first day of each 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 of 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 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 shail 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. It 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 dally 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 tha Larger Parcel, the numerator of which Is the Floor Area of the Premlsaa
and the denominator of which Is the Floor Area of all the areas available for exclusive use and occupancy by tenantsot
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.

\I 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
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proration for any partial year); ~tory interest thereon shall be lncludr ", computation of annual Premises
-v-Propeny 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; (it) 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 lor 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 transler of all or part 01 Landlord's Interest In the Premises, Property or Shopping Center; and (v) any charge or fee
replacing any tax previously Included wllhln the definition of real property tax. "Premises Property Taxes" do not,
however, include Landlord's federal or state Income, franchise, Inheritance or estate taxes.

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

9.5 AddllIonal 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 pursuanllo 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 specilically designated as "additional rent." All amounts
required to be paid by Tenant hereunder are sometimes collectively referred to as "Rent."

9.6 Interest and Lilte Charges. If Tenant falls 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,lncur
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 Iimllation, loss of use of money, administrative and collection costs, and
processing and accounting expenses. Therefore, IIany installment of Minimum Annual Rent is not received by Landiord 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 oHice in the Shopping Center, or at such other place as may from time to time be designated by Landlord Inwriting
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 followin .

(I) The seiling price of all merchandise returned by customers and accepted for full credit or the amou 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;

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

:
(iv) Delivery charges;

(v) Cash refunds made to customers In the ordinary course 0 siness. 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 of
credit on sales, where such charges are no . eluded in the merchandise sales price;

(vii) Receipts from public telephones mp machines or vending machines Installed solely for 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 0 erchandlse or services, but only If collected from customers separately from the seiling prlce of
merchandise or se . es; and ' ,

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

All s originating at the Premises shall be considered as made and completed therein, even though bookkeeping and,
nolher location and even tl'locgl'l i!lclci!ll filling 01 the sale 01 se, vice Oidei alid aembl
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,dallv!,) of the nlerchaildise liIali be ,,;. /.' a place olhel thail the P,e,"ises. C" .
.. traated as a sale for the full cash price lit t me of sale. ,-.

10.2 Statement of Net Sales.Tenant shall furnish. Landlord with an accurate statement ofTen ant's Net Sales wll 0 days
aher the close of each calendar month, and an annual statement of Net Sales (which shall Include a monthly eakdown of
Net Sales) within 60 days aher the close 01each calendar year. Such statements shall be signed and cer1lf1 as accurate by
Tenant. The annual statement 01Net Sales shall be audlled and certified as correct by Tenant's Certifl ubllc Accountant.
In addition, Tenant shall furnish Landlord wllh a copy of its state arid local sales and use tax return Ithln 30 deys aher any
such return Is filed or required to be flied with the appropriate governmental agency.

Tenant shall keep and shall require any subtenants, licensees and/or concessionaires to p, at the Premises or at such other
place approved by Landlord in writing, full and accurate books of account, records Cl other pertinent data (Including cash
register receipts) 01the gross sales, Net Sales, credits, refunds 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 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 of any st 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. Wllhln 2 years
aher the receipt of any such statement, 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 the payment of percentage rental, th such deliciency shall become immediately due and payable wllh Interest
at the maximum lawful interest rate from the 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 as'a result 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 percentag ntal of $1 ,000 or more for the period covered by the audit, Landlord may, in addition to any
other remedies it may have Tenant's breach of this Lease, terminate this Lease by written notice to Tenant given within
60 days aher Landlord's eipt of the audit report. Any Information obtained from such statements, audits or inspections shall
be treated by Landlo as confidential and shall not be disclosed except to 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 wllh any administrative or Judicial
proceedi s in which Landlord is Involved and in which such Information Is In issue.

An ,lure by Tenant to maintain and keep full and accurate books of account, records and other pertinent data as required

11. POSSESSION AND USE.
11.1 Permitted Uses and ProhIbited Conduct. Possession of the Premises shall be delivered to Tenarit free and clear of
all tenants and occupants and the rights of ellher, and free 01liens 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 lis buslness
only under the trade name specified as Tenant's Trade Name. Tenant shall not use or perm II 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 orallow 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-ot-buslness 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 pollee 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 fioor 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 rool or exterior walls olthe Premises or Building without IIrst obtaining, In each Instance, the written.
consent 01Landlord. Any aerial or antenna so installed without Landlord's written consent may be removed without notice at
any time, at Tenant's expense. Tenant shall not solicit or distribute materials in any manner In any of the Common Areas
(including automobile parking facilities and any enclosed mall of the Shopping Center).

11.2 Insurance Coverage Use RestrIctions. Tenant shall not carry any stock or goods or do anything In or about the Premises
which tends to increase the insurance rates on the Building or Shopping Center or impairs Landlord's ability to maintain
insurance coverage on the Building or Shopping Center. Tenant agrees to pay to Landlord promptly upon demand the amount
of any increases In Landlord's insurance premiums caused by Tenant's violation 01these restrictions, whether or not Landlord
has consented to such act(s) by Tenant. II 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 lire, safety and building codes and regulations. Nothing herein
cohtained constitutes Landlord's consent to such overloading.

11.3 DeliverIes. Tenant shall use Its best efforts to complete all deliveries, loading, unloading lind services to the Premises
belore 10:00 a.m. each day .Tenant shall attempt to prevent any delivery trucks or other vehicles servicing the Premises from
parking or standing in front 01,or at the rear of, the Premises from 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 01the Premises, and Tenant agrees to
abide by such further non-dlscrlmlnatory requtatlons 01Landlord.

12. UTILITIES SERVICES.
12.1 Ul/IIlIes Instal/allon. 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 d!lmonstratlon of gas operated saies Items
only) (these facilities are collectively referred to In this Article 12 as "utilities"), and (II) a heating, ventilation and air conditioning
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system (the "HVAC system"). Unless' 110rdagrees otherwise, Tenant shall use o~' 'Ihose utilities and any HVAC system
-. provJ~~9 for under Exhibit "C" to sen.~" •• remises. II required under Exhibit "L_.:...arate meter shall measure the
consumption of utllUies and/or the HVAC s~em. ' '

II 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 percentaqe 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 falls 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 ofthls 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, Usagents, employees,lnvitees 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 shallindemnily
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 generalliabllity 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 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,OO~,OOOper 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·lnsure 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 Premise's. 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 Tenanlfails to deliver any such
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evidence of insurance to Landlorrt required under this Lease within the prescribed time period or if any such policy Is
cancelled or modified during the i lJifrm without Landlord's consent, Landi .' obtain such Insurance coverage,
'-in which case Tenant shall relmb'ufs.ndlord for the cost of such insurance wit' fteen (15) days after receipt of a
staiement therefor.

(c) All Insurance shall be maintained wlthcompanlea 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 whlch 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 Waiverof Subrogation. Landlord and Tenant (for themselves and Ihelr 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 flre 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 Oenter 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 (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 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 wilhout 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 wrillen approval of the
reason for such penetration and the method by which It Is to be done. II 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 01a 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 01any construction, Tenant shall deliver a copy of the building permil 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 permilled
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by law. Tllnanllihall provide Landlord: "11 "as buill" plans, copies 01all construcllor -ontracts, and prool 01paymenllor all
, labor and materials in connection witt!. --I Arovemenls made 10Ihe Premises. UPl .__Atlon or earlier termination 01this
lease, such Improvements shall become ~art 01the Premises and shall not be removW by Tenant. In consiructlng such
improvements, Tenant shall have the work perlormed in such a manner as not to obstruct access to the premises 01any other
tenant In the Shopping Center.

16.3 Insurance Requirements. If Tenant makes any permitted Improvements 10the Premises under the provisions 01this
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 01Article 23 lor reconstruction 01the Premises.

17. MECHANICS'LIENS.
17.1 Tenant's Covenants. Tenant shail pay all costs lor work done by or lor Tenant In the Premises (other than Landlord's Work), .
and Tenant shail keep the Premises, Building and Shopping Center Iree 01all mechanics' liens and other liens on account of
work done lor Tenant. Tenant shall Indemnify, delend and hold Landlord harmless from and against any and all liability, loss,
damage, costs, attorneys' fees and all other expenses on account 01claims 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 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
01 any labor, services or materials for the construction ollmprovemlints 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 satlslactory to
Landlord.
17.2 Tenant's Contest of Lien. If Tenant desires to contest any claim 01 lien arising from work done by or for Tenant in the
Premises, Tenant shall first lurnlsh Landlord adequate security In the amount of the claim, plus estimated costs and Interest,
or a bond 01 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 lor any amount Is entered, Tenant shali Immediately pay and satisfy such
judgment.
17.3 Landlord's Right to Cure. If Tenant Is In detaultln paying any charge for which a lien claim and suit to foreclose the lien
have been flied, and Tenant has not given Landlord adequate security to protect the Premises, the property therein, and the
Building, Shopping Center and Landlord Irom liability for such claim 01 lien, Landlord may (but shali not be required to) pay
the claim and any associated costs, and the amount so paid, together with reasonable attorneys'lees Incurred In connection
with such payment shali be Immediately due and owing from Tenant to Landlord. Tenant shall pay the amounts so owed to
Landlord with interest at the maximum lawlul rate from the date of Landlord's payment.

17.4 Notice of Lien. If any claim of lien Is flied against the Premises or any action affecting the title to the Premises or the
property therein is commenced, the party receiving notice 01such 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 shail have the right to post and keep posted thereon notices of non-responsibility, or such other notices
which Landlord deems proper for the protection 01Landlord'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" 01any window), doors
or exterior wails 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 alfix any sign to the roof of the Premises.

Tenant shall not utUize 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 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 Irom 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 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, 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 "O" (collectively referred to as "Axtures"), shall become the property of Landlord upon expiration or eartler 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 sucl'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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""S""""IUi"~ .. , id such 1I11Ie,111111i1i1un Sllull oo binding on Landlord tulO I en iill I. Nt) IdA":;, assessments, iees ut charges
refer~ed to and billed to Tenant uncter\·~.'agrA~l shall be considered to be taxes, ..-'7le Pro~lslons of Section 9.3 hereof.

'20. ASSIGNING, MORTGAGING, SUB~TING, 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 Teriant'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 tor a period of
one year from the date Tenant Initially opens to the public for business lntne 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)·ali 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 shali 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 T ransfer Tenant may thereafter promptly effect a Transfer In accordance with the terms ofT enant' 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 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 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 Transler Notice; (Ii) the proposed Transferee lacks a good business reputation or sufficient relevant business
experience; (Iii) the Iinancial worth of the proposed Transferee as ot the date of Transfer Notice is less than the combined
financial worth of Tenant and Tenant's guarantor (If any) as 01 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 otherwlse Incompatible with
the tenant mix of the Shopping Center; (v) the annual percentage rent Landlord reasonably anticipates receiving from the
proposed Transleree is significantly less than the annual percentage rent Landlord could reasonably anticipate receiving from
Tenant; or (Vi) the proposed Transler 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 01 no lorce or effect.

20.4 No Release from Liability. No Transler, whether with or without Landlord's consent, shall relieve Tenant or any guarantor
01Tenant's obligations under this Lease, from lis 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 Transler 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 wrlling 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,ln the aggregate, (i) the total sums which Tenant Is obligated to
pay Landlord under this Lease (prorated to rellect obligations allocable to any portion of the Premises subleased), plus (Ii) the
unamortized 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 (ill) 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 lor 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 lollowlng Its receipt, as additional rent under this
Lease. Such payments shall not affect or reduce any other obligations 01 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 shall not permit the
Premises to be used by any party other than Tenant or a permitted Transleree. Any of the foregoing acts without such consent
shall be void and shall, at the option 01Landlord, terminate this Lease. For purposes 01 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 01 Landlord.
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21.1 Tenant's Operating Covenants, ( ..lraJrees that Irom and alter Its Initial 0Pl _ ,1!Abuslness It shall, subJe~ to the
'pr(Jvlsioh~ of Section 23.5 hereof, operate an_nductlls business in the Premises durlng.~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
01 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 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 aller Tenantlnitiaily 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"ls 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 01 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 lollowlng
expiration of such 5 year period In the case of an existing Similar Buslness(es), and from time to time upon the opening 01
another Similar Business, in the following manner: From the statements of Net Sales submitted by Tenant under Article 10and
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)ime to time specified In Sections 3.h., 9.1, 9.2 and ihls
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 firstS years otthe Term or the date of opening for business 01such 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
hereol. Whenever a Similar Business opens for business wilhin Tenant's Radius, Tenant shall give Landlord written notice 01
the location and opening date of such Similar Business. Landlord shall give.Tenant wrillen notice of the new Minimum Annual
Rent payable by Tenant hereunder whenever adjusted as herein provided.

22. REPAIR AND MAINTENANCE OF THE PREMISES.

22.1 Tenant's Obligations. Tenant shall, at Its expense and at all times from and after substantial completion olthe Premises,
repair, replace and maintain in good and tenantable condition, the Premises and every part thereof (except portions 01 the
Premises to be maintained by Landlord under Section 22.2), including without limitation, the utility meters, pipes and conduits
serving tlie 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,lncludlng carpeting, terrazzo
or other special flooring, all other equipment Installed in the Premises, and all such Items 0; 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 01 the same kind, size and quality.

Landlord shall, at Tenant's expense, contract with a qualified service company for the monthly maintenance 01 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 hereol. . .

Upon surrender of the Premises, Tenant shall deliver the Premises 10Landlord 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 Secllon 22.1 and Landlord's lurther obligations, if any,
under Section 25.2, Landlord shall, at the expense of Tenant and all other tenants olthe Shopping Center, repair and maintain
In good and tenantable condition the roof, exterior walls, structural parts of ihe Premises and Building (InclUding the structural
floor) and HVAC system serving the Premises. Landlord shall bill Tenant lor Tenant's Proportionate Share of the cost of such
repairs and maintenance as a part 01 Common Area Cosls under Article 25 hereol.

Notwithstanding anything to the contrary contained herein, (1) Tenant shall be responsible for the cost 01 repairs to the HVAC
system serving the Premises (which Landlord may bill to Tenant as a part of .Common Area Costs under Article 25 hereol), and
(2) Tenant shall be responsible at Its expense for making any repairs necessitated by reason 01 the negligence of Tenant, or
by reason 01 the failure of Tenant to perlorm or observe any of its obligations under this Lease or by reason of alterations,
additions, or lmprovements to the Premises made by Tenant. Notwllhstanding the loregoing, Landlord shall have the right (but
shall not be required to) make such repairs so necessllated by Tenant. II 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 billtherelor.

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 setlorth in this
Lease.

Notwithstanding anything to the contrary contained in Ihis Lease, Landlord shall not be liable 10Tenant lor failure to make repairs
required of Landlord hereunder unless Tenant has prevlc;lUsly notified Landlord In wrillng of the need for such repairs and
Landlord has failed to commence and complete those repairs within a reasonable period 01 lime lollowlng receipt of Tenant's
notice.

22.3 Tenant's Failure to Maintain Premises. If Tenant fails 10 repair or maintain the Premises, or any part thereol, 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 lis election to do so (and opportunity to cure), to make
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be paid 10 Landlord by Tenant prnrnp' '')llwlngreceiPt 01 a bill therelor.

, 22.4 l.spdlord's RighI of Enlry. Land'iord 0 autho~lzed representatives may enter ,..J .Ises at all times during Shopping
Center Business Hours to inspect the Premises, rnakerepaks to the Premises authortzed 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 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 01this Lease, Tenant Is required
to do, nor shall Landlord's perlormance of any repairs on behall 01 Tenant constitute a waiver of Tenant's default In lalling 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. II Landlord makes or performs any repairs provided tor
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 Casually. II 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
01 the Premises and diligently complete such repairs, in which event this Lease shall continue In luillorce and ellect.
Notwithstanding the foregoing, II there is partial or total destruction 01the Premises during the last 3 years 01the Term, Landlord
and Tenant shail each have the option to terminate this Lease by written notice to the other given within 30 days after such
destruction. For purposes of this option "partial destruction" shall mean destruction to the extent of 33V3% or more of the full
replacement cost 01 the Premises as 01 the date of destruction.

23.2 Uninsured Casually. If the Premises are damaged to any extent by act 01 war, nuclear reaction, nuclear radiation or
radioactive contamination, or from any other casualty not covered by Landlord's lire and extended coverage Insurance
(including flood or 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 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 event Landlord shall
give Tenant wrilten notice of Its election hereunder within said 90 day period.

23.3 Reconslructlon Respons/bllllles. 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 ail items set forth as Tenant's Work,
and shall replace its merchandise, trade IIxtures, lurnlture, furnishings and equipment. Tenant shall commence reconstruction
of Tenant's Work promptly upon delivery to it of possession 01 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 LlabllIlY. Upon any termination 01this Lease under any 01the provisions of this Article 23 each party shall
be released from further obligations to the other party under this Lease, except lor 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 lor trade fixtures, furnishings, lurnlture, merchandise, signs and other personal property, shall be paid to Landlord.

23.5 Abalemenl of Renl. 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 01the Premises Is
impaired. Such abatement shall commence on the date 01 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 practlcal as a matter of prudent business management, and the obligation 01Tenant to pay
percentage rental and additional rent hereunder shall remain In full force and effect. Tenant shall not be entitled to any
compensation or damages from Landlord for loss of the use of the whole or any part 01 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 Rlghls of Terminal/on. Tenant hereby waives any statutory rights of termination which may arise by
reason of any partial or total destruction 01the 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 Takings Resull/ng In Terminal/on. II 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 01 eminent domain by any authority, or II by reason
01 any taking, regardless 01the amount taken, the remalnderof the Premises is not one undivided parcel 01property, either
Landlord or Tenant may terminate this Lease as of the date Tenant Is required to vacate a portion of the Premises, upon giving
notice In writing of such election within 30 days after receipt by Tenant from Landlord of written notice that the Premises have
been so taken. Landlord shall promptly give Tenant notice In writing of any taking after learning 01 It.

If more than 25°.1101the Floor Area of the Shopping Center or 01the Common Areas Is taken (wh~ther 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 01 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 Irom any further
obligations to the other party under this Lease, except lor any obligations which have previously accrued.

24.2 Takings Nol Resu/llng In Terminal/on. 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 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, taking Inlo account the 'Ive value 01 the portion 01 the Premises takp- "S compared to the portion remaining.
,T~nant hereby waives any statutory rlgh,,, of .Inatlon which may arise by reason 0\ . _ j .1 taking 01the 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 01 all real property Interests In the Premises. The Rent and other charges for the
last month 01Tenant'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 01 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 01 this Article 24, a voluntary sale or conveyance under threat of and
In lieu 01 condemnation shall be deemed a taking under the power of eminent domain.

25. COMMON AREAS.
25.1 Use of Common Areas. Te'nant and its employees and Inviiees are, except as otherwise specll1cally 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 Cos Is. 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; restriplng; 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 01 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-rocifing 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 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 Paymenl. 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 01Common 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.

(i1) 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 01 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 olthe 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.
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Tenant's failure to pay any sums due hereunder shall constitute a delault under this Lease equivalent to a lallure to pay Minimum
Annual Rent when due. ... • •

25.4 C~ntrolof Common Areas. Landlord s.have the right at all times to determine ln~ .re and extent of the Common
Areas and to make changes Irom 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 olthe 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 olthe Common Areas, except for bona Iide 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 01Landlord 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 enlorce against Tenant and the other users of the Common Areas, such reasonable rules and regulations (Including the
exclusion 01 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 01this 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 01Tenant and other occupants of the Shopping Center and any such designation may be changed by Lan,dlord 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 alter taking possession 01 the Premises and therealterwlthln 5 days alter 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 01this Section 25.6 shall be payable by Tenant within 10 days alter demand by Landlord.

26. DEFAULTS BY TENANT.

26.1 Events of Default. Each of the following shall constitute a material delault 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 default continues for more than
10 days alter wrlUen notice 01 such default;

(b) II Tenant Is In delaultln the prompt and lull performance of any other of its obligations under this Lease and such default
continues more than 30 days alter written notice specifying the particulars of such delault;

(c) If Tenant vacates or abandons the Premlses.or otherwise falls to occupy and operate the Premises In accordance with
Article 21;

(d) (I) II Tenant or any guarantor 01 this Lease makes a general assignment or general arrangement lor the benellt 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) II a trustee or receiver Is appointed to take possession of
substantially all of Tenant's assets located at the Premises or of Tenant's interest In this Lease and possession Is not restored
to Tenant within thirty (30) days; or (Iv) if substantially all of Tenant's assets located at the Premises or of Tenant's Interest In
this Lease Is subjected to aUachment, execution or other judicial seizure which is not discharged within thirty (30) days. II 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 01Tenant's assets or II 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 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 of this Lease by Tenant, Landlord may, at any lime
therealter, 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 01 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 therealter accruing, or Tenant's
liability for damages under any 01 the provisions hereof. In the event of any entry or taking possession of the Premises as
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Irom the Premises any personal prope to~d lherein and to place It in storage at : '-ubl' warehouse at the expense and
, risk 01=Tenant. .' _, ' '

N'otwlthstilndlng any other term or provision hereof to the contrary, this Lease shallt~rmlnate on the occurrence of any act which
affirms Landlord's intention to terminate this Lease as provided In this Section 26.2, Includlng'the filing of an unlawful detainer
action against Tenant. On such termination, Landlord's damages lor delault 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 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 Irom exercising any other right ot 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. II 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 01 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
alter termination until the time 01award exceeds the amount of such rental loss Tenant proves Landlord could have reasonably
avoided; plus '

(III) The worth at the time 01award 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 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 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 alter such default,
(b) recovering possession of the Premises, including reasonable attorneys' fees therelor, (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 permiUed from time to time by the laws of the State
where the Shopping Center is located.

As used in subparagraphs (i) and (ii) above, the "worth at the time 01 award" is computed by allowing interest on unpaid
amounts at the rate 0110% 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 01 award, plus 1%.

For purposes of this Article 26, all Rent other than Minimum Annual Rent, shall, lor purposes of calculating any amount due
under the provisions 01SUbparagraph (III) above, be computed on the basis 01 the average monthly amount of Rent payable
by Tellant during the immediately preceding 36 month period, except that if It becomes necessary to compute such rental before
such 36 months 01 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 01Tenant's default, all 01Tenant's merchandise, Axtures and other Personal
Property shall remain on the Premises, and during the period 01 default Landlord shall have the right to take the exclusive
possession 01such items and to use them Iree 01charge until all delaults are cured, or, at Landlord's option, to requlre Tenant
to lorthwith 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 delault occurs.

26.5 No WaIver. The waiver by Landlord 01 any breach by Tenant 01 any term, covenant or condition contained In this Lease
shall not be deemed to be a waiver of such term, covenant or condltlon, of any subsequent breach thereof, or of any other term,
covenant or condition of this Lease. The subsequent acceptance 01 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 01Landlord's knowledge of such preceding breach at the time of
acceptance 01such Rent. No term, covenant or condition 01this 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 falls to perform any covenant, condition, or agreement contained in this Lease within 30 days alter receipt of written
notice from Tenant specllying such failure (or IIsuch failure cannot reasonably be cured within 30 days, IILandlord does not
commence to cure the lallure within that 30 day period), then such lailure shall constitute a default hereunder and Landlord
shall be liable to Tenant lor any damages sustained by Tenant as a result 01Landlord's delault; provided, however, it Is expressly
understood and agreed that IITenant obtains a money judgment against Landlord resulting from any default or other claim
arising under this Lease, that Judgment shall besatlslled only out of the rents, Issues, prolils, and other Income actually received
on account of Landlord's right, title and interest In the Premises, Building and/or Shopping Center, and no other real, personal
or mixed property 01 Landlord (or of any of the partners which comprise Landlord, or of partners or principals of such partners
comprising Landlord, if any, or 01 Landlord's ollicers, shareholders or directors, IIany) wherever situated, shall be subJect to
levy, aUachment 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.

Form No, 5203 Rev 5'82 (14)



Ih~ lItllaull 11:; I'IUVllltll.l btlluw, U"'" \:>\lhiecUo the provisions 01Secllon 22.2. hereol Tenl:lnl shall have-th;~lghl'to cure~;;~~
default at Landlord's expense. In suc: 3wndlord shall pay the reasonable cost _ure promptly following receipt of

, a blllfrom Tenant itemizing the cost of suc.re. Tenant shall not have the right to terml_thls 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 Shoppln'g Center whose
address has been furnished to Tenant, a copy of any nollce of default served by Tenant on Landlord. If Landlord falls to cure
such default within the lime 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 delault 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 here!,f either Landlord or Tenantlnslilutes any action or proceeding against the other relating to
the provisions of this Lease or any default hereunder, the losing partyln such action or proceeding shall reimburse the Winning
party lor its reasonable expenses of attorneys' lees and all costs and disbursements Incurred, Including, without limitation,
any such fees, costs or disbursements Incurred on any appeal from such action or proceeding. Subject to the provisions of local
law, the winning party shall recover all such fees, costs or disbursements as costs taxable by the court or arbiter In the action
or proceeding itself without the necessity for a cross-action by the winning party.

29. SUBORD.I!"ATION - 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 01 the first mortgage or deed 01 trust (InclUding ailluture advances made thereunder subsequent
to the ellective date 01 this Lease), the Interest 01 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 acqutred 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 transleree 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, il modified,statlng the nature of such modification and certifying that this Lease, as so modlfled,ls 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 explrallon 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 m'ay 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 lis 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 Malters 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'Assoclation (the "Association") formed and organized for tenants occupying premises in
the Shopping Center, and Tenant will abide by the by-laws, rules and regulallons 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 vole of the Assoclallon 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 pracllces, 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 lime to time. Default In payment of such dues shall be deemed a default In payment of Rent
hereunder.

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

32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The captions of the Articles and Sections of this Lease are for convenience only, are not operative parts of thfs
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 SeveralUab""y. IfIWQ O! more persons or entitles execute this Lease 9S Landlord or Tenant then such persons
or entities shall be joinily and severall' 'lle..Ja! compliance with and performance 0' 'l.th.erms, covenants and provisions
I olthls lease. . • .f . .. . .

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 certilled mall, 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 It~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.

" Landlord or Tenant unreasonably falls 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 for the faithful performance by Tenant of all of Its obligations under this Lease. The Security Deposit shall
not be mortgaged, assigned, transferred or encumbered by Tenant without the prior written consent of Landlord and any such
action by Tenant without such consent shall be without force and effect and not binding on Landlord. .

36.2 ApplicatIon of SecurIty Deposit. If any Rent herein reserved or any other sum payable by Tenant to Landlord Is overdue
and unpaid or paid by Landlord on Tenant's behalf, or If Tenant falls 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 hava, 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 Tena,:,t; 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 Transfer of Landlord's Interest. Landlord may deliver the funds deposited hereunder by Tenant to the purchaser of
Landlord's Interest In the Premises and Landlord shall thereupon be discharged from any further liability to Tenant for the
Security Deposit. This provision shall also apply to any subsequent transfers of Landlord's Interest In the Premises. In the case
ot 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~

:rT.l RelationshIp ot 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 the debts or obligations of Tenant or anyone else.

37.2 Severab"lty. 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 ,he 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.

:rT.3 Corporate Authority; PartnershIp Authority. If Tenant Is a corporation, each person signing this Lease on behalf of Tenant
represents and warrants that he has full authority to do so and that this Lease binds the corporation. Within thirty (30) days after
this Lease Is signed, Tenant shall deliver to Landlord a certified copy of a resolution of Tenant's Board of Directors authorizing
the execution of this Lease or other 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 belWeen 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.
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is based solely upon the express repr'" "nlatlons, covenants and warranties contalosd In this Lease. Although the printed'
I provlalcns of this Lease were drawr,_.. !Alord, the parties agree that this cl;1.ce alone shall not create any
presumption, canon of construction or Implh~"lon·f.av~rlng the position of either Landlord ollllrnant. The parties agree that any
deletion of language from this Lease prior to its mthual 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 t6 state the converse, obverse or opposit~ 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 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 Waiver of Redemption Rights. Tenant hereby expressly waives any and alt 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. 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 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 01 the date of such statement. All financial statements shall be confidential and
shall be used only lor the purposes set forth In this Lease.
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38.1 Sroker's CommIssIon. Upon:' ~Yliin and delivery of this Lease by Lar ._d Tenant, Landlord shall pay to
, Landlord's Broker the commission set·lunh.ectlon ;3.bhereof, If any, or the commlS8lo~ded for In the written agreement
(the "Agteement") between Landlord and Landlord's Broker covering brokerage services rendered In this transaction. Landlord
shall also pay Landlord's Broker a lurther commission as provldedln the Agreement II Tenant exercises any option to extend
the Term of this Lease or to renew the Lease or to expand the Premises. If a Tenant's Broker Is named at Section 3.b, Landlord's
Broker shall pay an appropriate portion of Its commission to Tenant's Broker If 'landlord's Broker and Tenant's Broker have so
agreed between them. Landlord shall have no obligation to pay a commission or fee to anyone other than Landlord's Broker
In connection with this Lease.

38.2 Protection of Srokers. II Lan~lord sells Its Interest In the Premises or assigns Landlord's Interest In this Lease, the buyer
or assignee shall, by accepllng such conveyance olthe Premises or assignment olthe 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 J:!arty.Such attC!rneys' 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 Srokers. 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 Amerlcaris With Disabilities Act

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

Date: -----------.,....--- Date: _

Tenant: V (c..A..~· t-l-u<-J-.f '-
aen ~I/l\~

~,By: ~------:,.,u-...;.;..;::.,;;;;";.:::;,,,.;..-------
Print Name: V I e..-+-U-V-- /<l-.e..-r~ ~

Title: -------------- Title: --- _

By: ---------------- By: _

Print Name: Print Name: --------------
Title: 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. THES\= ARE QUESTIONS FOR YOUR AnoRNEY AND FINANCIAL ADVISORS.

IN ANY REAL ESTATETRANSACTION IT IS RECOMMENDED THAT YOU CONSULT WITH A PROFESSIONAL, SUCH
ASA 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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10-18-2001 9,34AM FROM URC MANAGEMENT 858 755 7741 P.5••
AMENDMENT #1 TO LEASE DATED DECEMBER 29, 2000 BETWEEN ARENA

GROUP 2000 (LESSOR) AND VICTOR HEREDIA (LESSEE)

1. Lease for Suite J is hereby extended for the term June II, 2001 to March 31, 2002. After
March 31, 2002. occupancy to be on a month-to-month basis with 30 days written notice
required by either pany to cancel (,hecontract. Notice can be given on any day of the month.

2. Rent tobe$500/month effective June II, 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: 1.ESSEE:

Victor Heredia

t/;f fk!;J Z r z.c » /
ate )

5-/5--tJl
Date
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ADDENDUM TO LEASE DATED DECEMBER 29, 2000 BETWEEN ARENA GROUP

2000 (LESSOR) AND VICTOR HEREDIA (LESSEE)

I. Lessee to lease 3350 Sports Arena Blvd., Suite J 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. The suite is being leased in an "As Is" condition.

3. First month's rent of $400 and Security Deposit of $400 IS due upon signing of this
agreement.

4. Lessee is responsible for contracting directly with SDG&E for electricity to the suite.

5. Lessee acknowledges that they have been informed of the planned redevelopment of the
shopping center. .

6. Lessee acknowledges that they have been informed that the shopping center is subject to a
Ground Lease with the City of San Diego.

All other terms and conditions of the lease remain in full force and effect.

LESSOR: LESSEE:

iL'L ~
Arena Group 2000
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Tenant: V, cJ-o-L.. ~
Space: 3?> SD ~.J

Lease Date: (:rl n (oi)
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-
. EXHIBIT "B"
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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 Ibs.
and shall not contain more than J axles. During peak
periods of busi~ess activity, Landlord can impose
limitations in all or parts of the parking areas as to"the
length of time for parking use.

J. 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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parkinq, if any. No Tenant shall desiqnate an area for
employee parkinq except the area desiqned in writinq by
Landlord, if any.

s. Without the consent of Landlord, no person
shall use any of the common areas for:

(a) Vendinq, peddlinq, .or solicitinq orders
for sale or distributinqof any merchandise~ device,

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

(b) Exhibitinq any siqn, placard, banner,
notice, or other written material,

(c) Distributinq any circular, booklet,
handbill, placard, or other material,

(d) Solicitinq membership in any
orqanization, qroup, or association, or solicitinq
contributions for any purpose,

(e) Paradinq~ patrollinq, picketinq,
demonstratinq, or enqaqinq in conduct that miqht
interfere with the use of the common areas or be

B -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 busirtess,

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

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

6. Damage caused by any Tenant or its authorized
representatives to any sign, light standard, or other
improvement or property within the common area shall be
repaired at Tenant's cost.

7. Tenant and its authorized representatives and
invitees shall not make or 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 aqent,
Coldwell Banker of the time and manner of all movinq of
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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 and/or the common area caused by the moving of such
furniture, freight or equipment shall be repaired at
Tenant I 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.

Initi.l.'~
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SPORTS ARENA SQUARE

Tenant Sign Criteria

Prepared By

EXHIBIT "E"
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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.

CONFORMANCE
Conformance to these criteria will be strictly
enforced. Non-conforming or unapproved signs
shall be brought Into conformance or removed
at the expense of the tenant within 30 days
written notice.

PAYMENT

The tenant responsibility for costs of
Identification signs Is defined under

Acceptable Sign Type description. In
addition; the tenant shall pay for
Installation and maintenance where .requlred
as well as all necessary permits and approvals.

APPROVALS

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



. ., •
NON-ACCEPTABLE SIGN TYPES

The following sign types are unacceptable as tenant Identification
signs:
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.
0: Pole signs, or other free-standing ground signs, other than those

already Indicated.

BAS IC SIGN CONSTROCT ION

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 e.lectrlcal codes.

EXCEPTIONS

No exceptions to the above criteria shall be permitted without the
express written authorization of the owner.
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Sign Type A
Each tenant with exclusive entrance Is entitled to (I) wall
Identification consisting of business name.

SINGLE TENANT ILLLMINATED WALL SIGN
(Illustration Next Page)

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 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 used.

LEITERS:
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.
Sign cab Inet: As installed by Landlord.
Sign background: fl2416 3/16" Ivory acrylic.
Letters: #2283 1/8" Red acrlylc.

MAXIMUM COpy AREA: (See Illustrations for margin requirements)

COLORS:

Tenant Is responsible for cost of cabinet, letters, Installationand permitting.
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CONSENT TO SUBLEASE AGREEMENT

The City of San Diego ("CITY"), as LESSOR under that certain Lease Agreement dated
February 22,1996 and filed in the office of the City Clerk as Document No. 00-18261("Master
Lease") entered into with Kathryn Crake Huntington, and subsequently assigned to

Arena Group 2000, a California limited partnership

("LESSEE") pursuant to a Consent to Assignment of Lease Agreement effective December 8,
1999, hereby consents to that certain shopping lease ("Sublease") between the above LESSEE
("SUBLESSOR") and

Lynn Luckey, an individual

("SUBLESSEE") dated May 17, 2004. Said Sublease shall be subordinate to the Master Lease in
all respects. The CITY is merely approving the SUBLESSEE 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 conditions:

ASSIGNMENT AND SUBLEASING: SUBLESSEE shall not assign the sublease or sublet the
premises or any part thereof without the prior written consent of LESSEE and The City of San
Diego. An assignment by operation oflaw shall automatically terminate this lease.

HOLD HARMLESS: SUBLESSEE shall assume the defense of, indemnify and hold harmless
LESSEE and CITY from all claims, expenses and liability of every nature, directly or indirectly
arising from, or alleged to have arisen from the operations conducted on the leased premises, 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: SUBLESSEE shall be insured by an insurance carrier acceptable to the LESSEE
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 two million dollars ($2,000,000)
COMBINED SINGLE LIMIT LIABILITY. A copy of the policy of insurance shall be filed with
CITY and shall name "The City of San Diego, its elected officials, officers, representatives,
agents, and employees" as additional insureds. Said policy shall specify that the policy may not
be terminated, altered or canceled without thirty (30) days prior written notice to CITY by the
insurance company. Prior to each insurance renewal period, LESSEE or SUBLESSEE shall

1
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submit to CITY a copy ofthe new insurance policy.

LEGAL PROCEEDINGS: Should it become necessary for LESSEE or CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of this consent,
the prevailing party shall be entitled to an award of reasonable legal costs, including court and
attorney fees.

SUBORDINATION: This agreement is in effect a sublease ofa portion of the premises covered
by that certain Lease Agreement dated February 20, 1996, between the SUBLESSOR herein and
the City of San Diego. This sublease is subject and subordinate to the covenants and conditions
of said Lease Agreement notwithstanding any provision hereof contrary to or in conflict with said
agreement.

LESSOR: THE CITY OF SAN DIEGO

Dated ID'I'I-0'f

SUBLESSOR:

Dated _"":f-=.......f-L......!.I---ji---_ By -f-+P'r'--J':,.--------

SUBLESSEE: LYNN LUCKEY

Dated -+f-f7Y-b'-+-

CASEY GWINN, City Attorney

Dated (I! I~Iotj By(~a~
Deputy City Attorney

CRG/cdj
6/24/04
1:IWP0I2004IGILLISICONSENT TO SUBLEASE-LYNN LUCKEY.wpd
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This Lease between '7+ru\.Jt br-e>> -
a_0 fht,t (.i Pcr-/hv...vsl,-< '//") ("Landlord"), and Iey n rl /-.{.l L k-.-! \/

_____ , a /;1 f~1 cC I V,tL.i-c.rJ2. ("Tenanl"'), is daled :Sjf !J.~ ,
1. LEASE OF PREMISES.
In consideration of the Renl (as delined at Seclion 9.5) to be paid by Tenant and lhe provisions of this Lease, Landlord leases
to Tenant and Tenanlleases from Landlord the Premises shown by diayonallines 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) iii common wilh Landlord and other tenants. subtenants
and invitees of the Shopping Cenler, to use of 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 responsibilily to personally rnview and approve the contents
of this Lease and to have this Lease reviewed, approved, and modi lied as needed by its allorneys before the Lease is signed.

3. DEFINITIONS.
As used in this Lease, the foll<;>wingterrns have the following meanings:

a. Annual Percentage Renlal Rale (Sec/ion 9.4): __ 0_ % of Tenanl's Net Sales.

b. Broker(s) I 1(2 t )' . 'Landlord's Broker: __ ~lA-~=-<"~-=-~- _u/~\L!Cl.::..c-1:.-=\.!-Afl71'\£=-/~1'!.':tV.~' -f:!..~::c-t,=- ---- __ ---
U

Tenant's Broker: _ •.:.N.:..J.::/A:.I-_- _ -------- ----------

Commission Payable to Landlord's Broker (Section 30.1): $_As.peL..'ichcdule.

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):

.Rl" Landlord exclusively; or
o both Landlord and Tenant.

Landlord and Tenant each consenllo such rep,esenlalion by Lilndlord's Broker.

c. Commencement Date: The earliesl of the following dates:

(ITTtllnldta4'el Ial iI IiIitiafty-upmls-fOrUusirressirrlIm-Premisus-,
(iiJ30_days-aftersu~tanliat-comptetiorrot-L-andlord's-Workirrthe-f'remises1as-defined-irrExhibjt-'-'e~o-lh
dale of such substantial complelionis lhe dale the Premises are substantiall c pls«Ho·th ent 01 Landlord's Work,
except for such work that Landlord cannot compieIe olilJQRentper1 rrns necessary portions 01 Tenant's Work (as defined
in Exhibit "C"). Subst' pletiono andlord's Work shall be evidenced by notice to Tenant from Landlord's
ilHIrute eSlgnated representative-that·substantial compielion-has-occurrecr.m-

(iii) .3"W) L I! 2--0 0 lot ---------------

Tenant's Tentalive Commencement Date (Article 7) is ---- -- ---"---~-------

Tenant shall commence Tenant's Work promplly upon substantial completion of Landlord's Work and shall diligently
complete Tenant's Work so that Tenanl can promptly open lor business in the Premises.

d. Common Areas: All areas, structural portions, facilities and equipmenl ollhe Shopping Center outsidelhe Premises and
the premises of other tenants, but within the exlerior boundaries 01 the Shopping Center thai 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,
rools, 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 10 both the Premises and the Shopping Cenler, lhe respective measurements of floor area as arelrom time
to time subject to lease by Tenant and alltenanls of the Shopping Center, respectively, as determined and applied by
Landlord on a consislent basis tluoughoullhe Shopping Canter.

f. Index (Secl/on 9.2): The United Stales Departmenl 01 Labor, Bureau of Labor Statistics Consumer Price Index for All
Urban Consumers, los Angel es//lnahe illl/lltvcrs ide
Average, Subgroup "All Items" (1902 - 84 = 100).

Forll1 rio. 5203 110'15192
(1)



g. Landlord's Mailing Addre. C { 0 L(.lt!.-( n'\A,..I/:l ( mu, . ._.---
3$" ?-S' 1)d vr\~v /.1&106 f> 1]J l'}j-)9; l ~(A~~]2-}~r/1C.:L.2li?!.Q.

Tenant's Mailing Address: 8.)':,(J ert.5 U":::!'- ~lvI'l Shot f( 6:
. ~O~tI1 1~v I CA-- ..=1. d,,-'..!.!.( 1-=0=----__ . -'--

h. Minimum Annual Rent (initial) (Section 9.1): $ /.:;( 8l(o. ----per year, payable in twelve (12) equal monthly

installments each year.

j.

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

Premises: That portion of the Shopping Center containing approximately / ~0o square feet 01 Floor Area,
shown by diagonal lines on \=xhibil "A", located on Ihe grade _ level olthe Shoppinq Cenler and designated
space {-r .;.-The Premises has dimensions of approximaley ;).11 feet in Irontage and

approximately l;?s lee I in depth.

k. Security Deposit (Article 36): $ --'-I- UV-V. --

I. Shopping Center: The building of which the Premises is a part Ihe "8uildi g") and any o~lirb»ildings and improvements
on the real property (the "Property") located at 7->lJ "r -Jre..N>.. 1: tiN ,---------
and further described on Exhibit "A". The Shopping Center i known as Sports /Irena S'luare .

m. Tenant's First Adjustment Date (Section 9.2): rmrlirst-dayut-the-clllendaMnonllHoliowing-lhe-Gommencement-efty
plus rrrorrttrs. Twelve (12) DlOnths from the Caa-!ncemcnt Uate.

n. Tenant's Proportionate Share (Initial): ..d/fi%.
Such share is a fraction, the numeralor of which is the Floor Area of the Premises, and the denominator of which is Ihe
Floor Area of the buildings in the Shopping Cenler 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 dale of this Lease the Shopping Center (excluding any Major Stores)
contains a total Floor Area of -.IL.IG3 square lee I.

o. Tenant's-Radiu$'f5eCf/o~-r.fJ).:----·miles-lfom-the-PHlmise&.

p. Ten IInt'-$-SlIlfI$"Brell kpoinr.--:fh et-d 011a r-surrrequ al-tcrthe1 hen-M ini mul'liAnnuaI-Aentpayable-by-'fenant-divided by III e
Imnual Pei celltllge-Aenttlt-flate:-A:'I"oHhe-€ommencement-Bate-T-enllnt':'l-lnitilll-Salfl:'l"Breakpoint1:'1"9 -$$-=======:-

q. Tenant's Trade Name (Arlicle 1/): ---.t-::lH_..(c.e y Yu <{.-I 'T-_---n_. .....=c...:.' _

r. Tenant's Use Clause (Article 11): Tile Premises shall be used and occupied only for Ihe purpose of

C l;,~-I itl__i----Cl'- J C (() -f1t I ~--_--_---------

and for no other use or purpose.

s_ Term: The Term of this Lease shall beb.,as 01 the dale hereof and shall continue thereafter lor a period
of I years and .- - months (plus any partial monlh) loll owing the Commencement Date.
The Commencemenl Date and expiration dale of Ihe Lease shall be set forlh in Landlord's Notice of Lease Term Dates
(the "Notice"), which shall be substantially in lhe form setlorth at Exhibit "F". The Notice shall be served on Tenant
promptly following delermination ollhe Commencement Dale under 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 "B"

,
'I -6. Exhisit "C",.•'.

ti-:- E~Aisil "9"

e. E~Aibit"E"

f:..- Exhibit "Fro

1:1. E~Aibil "0"

_ Plan Showing Ihe Premises and Shopping Cenler (See Sections 3.j, 3.1and Article 5)

_ Shopping Center Rules and RegUlations (See Section 25.5)

LaAdlerd's Wedl BAd TeAsAl's Werl'

Samf'lle Farm af Tenant ~€Igppel C9rllficat9 (See SecHeD 29..3).

Landlerd's Netice el Lease Term Dales (599 SllclieD 3 5)

01:l8f8nly 01 Lease

i. Addenda:

See attached /lddendum

r:n.,,' """ l ..n1 n ..y ~Ill' (?l



• •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 01 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 etlect 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 handlord 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
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 of Landlord's Work in the Premises. Notwithstanding anything to the contrary contained herein, if
Landlord does not deliver possession ollhe 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 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 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 Ihe Premises.

9. RENT.
9.1 Payment of Minimum Annual Rent. Tenant agrees to pay the Minimum Annual Renl 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, setotl or deduction, in twelve (12) equal monthly inslallments 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 01 each Adjustment Date is determined, Landlord shall promptly give Tenant wrillen
notice of such adjusted Minimum Annual Rent and the corresponding adjusted Tenant's Sales Breakpoint and Ihe
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. II 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 Properly Taxes.
a. Beginning with the Commencement Dale and for the balance of the Term, Tenant shall pay to Landlord as "additional
rent" the amount of taxes and assessments levied and assessed lor any year upon the Premises and the underlying
Property (the "Premises Property Taxes"). Such sum shall be prorated for any partial year olthe 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 Ihe 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 Ihe Floor Area of all the areas available lor exclusive use and occupancy by tenantsol
Ihe 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.

II 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

(3)



proration for any partial yea_'rl statutory interest thereon shall be inclle i'l the computation of annual Premises

Property Taxes. .
b. The term "Premises Property Taxes" shall mean: (i) any lee, 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 are-assessment olthe 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 01 real property tax. "Premises Property Taxes" do not,
however, include Landlord's federal or state income, Iranchise, inheritance or estate taxes.

9A Pe j cell t8 9 e Re II t81. Ii I 8d d i t iOIl to ttre-Mirrirmmrfmnual Ae lit allCtutlTlieD1I'-'s"'u-rr,TTII"'"ST1jemq-nunj....j e"'-dMttrrl11T1=iTH-I"<T"4l'DrrnrrrnTTrtacllftl'l!'
Lease, Tenant shall pay as "percentage rental" a sum equal to the Annual Percentage Rental Rate time ount of Net
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 of Minimum Annual Rent paid by Tenant during such calendar rcentage rentalshall be computed
each calendar month and on or before the date the following month" ment of Minimum Annual Rent becomes due
Tenant shall pay to Landlord the amount by which the su ed as the Annual Percentage Rental Rate of Tenant'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 enant during that calendar year and the amounts payable to Landlord as Minimum
Annual Rent and as per e rental for that calendar year shall be determined. "Tenant has overpaid percentage rental,
Tenant sha . e a prompt refund of the overpayment: il Tenant has underpaid percentage rental, Tenant shall immediately

~MI:l~Ge!iGieAey 10 LalidlOi d!

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

9.5 Additional Rent. Tenant shall pay, as additional rent, all sums of money required to be paid pursuant to the terms of this
Article 9, the sums to be paid pursuant to Articles 12,22,25 and Exhibit "C", and all other sums of money or charges required
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. ll Tenanl Iails 10pay 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 Ihe dale due to the date

of payment.
Tenant acknowledges that its late payment of any monthly installment 01 Minimum Annual Rent will cause Landlord to incur
certain costs and expenses not contemplated under this Lease, the exact amountof which is extremely difficult or impractical
to fix. Such costs and expenses will include, withoutlirnitation, loss of use 01money, 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, Tenanlshall immediately pay to Landlord a late
charge equal to 10% of such installment. Such late cllarge 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 lor its loss suffered by, such nonpayment by Tenant.
Acceptance of this late charge shall not constitute a waiver of Tenant's delault 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 Irom time to time be designated by Landlord in writing
at least 10 days prior to the next ensuing payment date.

10. NET SALES.
10.1 Definition 61 "Net Sales." "NeI-B61~l--'f-ef\f1nl-;-1!~d-in--thi~se;-me!tns Ihe gf6S:HteIliflg-flrt'ef'!"-<>f-oMt
merchandise or services sold in or from the Premises by Tenant, its subtenants, licensees andlor concessionaires,
for cash or on credit and whether made by store personnel or by vending machines, but excluding the followin .

(i) The selling price 01 all merchandise returned by customers and accepted for full credit or the arnou 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;
(iii) The price allowed on all merchandise traded in by customers for credit or the c unl of credit lor discounts and allowances
made in lieu of accepting a trade-in;

:
(iv) Delivery charges;
(v) Cash refunds made to customers in the ordinary course 0 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 of
credit on sales, where such charges are no . cluded in the merchandise sales price;

(vii) Receipts from public telephones rnp machines or vending machines installed solely for 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 0 erchandise or services, but only if collected trorn customers separately from the selling price 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
oe:'fIl'l_~I-tfte-e_&t!1~l'Ie'~ee1:l1'"6t-anolher-joe6Iion-flnd-even1hough-aetuat-ti"ing-ot1he-sate 01 set vice 01del aljd aClO~r
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treated as a sale for the full cash price at the time of sale.
10.2 Statement of Net Sales. Tenant shall furnish. Landlord with an accurate statement of Tenant's Net Sales witt' 0 days
after the close of each calendar month, and an annual statement of Net Sales (which shall include a monthly eakdown of
Net Sales) within 60 days after the close of each calendar year. Such statements shall be signed and certifi as accurate by
Tenant. The annual statement of Net Sales shall be audited and certified as correct by Tenant's Certifi ublic Accountant.
In addition, Tenant shall furnish Landlord with a copy of its stale 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 subtenants,licensee.s and/or concessionaires to p, at the Premises or at such other
place approved by Landlord in writing, full and accurate books of account, records 0 other pertinent 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 for insp Ion and audit by Landlord and its representatives
at all times during regular business hours. Landlord's receipt of any st ment of Net Sales or Tenant's payment of percentage
rental for any period shall not bind Landlord as 10 the correctness the statement or amount of the payment. Within 2 years
after the receipt of any such statement, Landlord or its design a 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 the payment of percentage rental, th such deficiency shall become immediately due and payable with interest
at the maximum lawful interest rate from the 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 as'a result 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 percentag ental of $1 ,000 or more for the period covered by the audit, Landlord may, in addition to any
other remedies it may have Tenant's breach of this Lease, terminate this Lease by wrillen notice to Tenant given within
60 days after Landlord's ceipt of the audit report. Any inlormation obtained from such statements, audits or inspections shall
be treated by Landlo as confidential and shall not be disclosed except to 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
proceedi 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
I be deell led a default alld bleatfl 01 lhlStease allder Miele 26 flermn'.

11. POSSESSION AND USE.
11.1 Perm/lied 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 olliens and encumbrances other than those specified in Article 15
hereof. Tenant shall use the Premises solely for the purposes set lorlh 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 permitlhe 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 lhe Premises for conducting a second-hand store, auction, distress or fire sale or bankruptcy or going-
out-of-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, lree 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 01the 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 time, at Tenant's expense. Tenant shall nol solicit or dislribute materials in any manner in any of the Common Areas
(including automobile parking facilities and any enclosed mall 01 the Shopping Center).

11.2 Insurance Coverage Use Restriclions. Tenant shall not carry any stock or goods or do anything in or about the Pr!3mises
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 cllanges and install any fire extinguishing equipment
required by Landlord's insurance underwriters or applicable lire, safety and building codes and regulations. Nothing herein
contained constitutes Landlord's consent to such overloading.

11.3 Deliveries. Tenant shall use its best efforts to complete all deliveries, loading, unloading and services to the Premises
before 10:00 a.m. each day. Tenant shall allempt to prevent any delivery trucks or other vehicles servicing the Premises Irom
parking or standing in front of, or at the rear of, the Premises from 10:00 a.m. to 9:00 p.m. 01 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 10

abide by such further non-discriminatory regulations of Landlord.

12. UTILITIES SERVICES.
12.1 Utililies /nstaliatlon. 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 01water, 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"]. and (ii) a heating, ventilation and air conditioning
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system (the "HVAC system"). Unl., cll'dlord agrees otherwise, Tenant shall use only Ihose uti lilies and any HVAC system
provided for under Exhibil "C" to.~e lhe Premises. If required under EXhib." a separate meter shall measure the
consumption of utilities and/or the HVAC system.

If not required to 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 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 andlor HVAC system are separately metered,
Tenant shall pay directly to the appropriale utility company the cost of all such utilities used on the Premises. If any of Tenant's
utilities andlor HVAC system are furnished by Landlord without separate melering, Ihen during the Term Tenant shall pay as
additional rent, monlhly in advance, a utililies charge to reimburse Landlord for any such utilities furnished by Landlord 10 Ihe
Premises. This utilities charge shall, at Landlord's election, be established (a) by an eslimate of usage made from time to lime
by Landlord's engineer or the appropriate utility company, and initially based on a typical store layoul comparable to Tenant's
proposed use of lhe Premises, or (b) a percentaqe of such total utility costs equal 10 a fraction, lhe numerator of which is the
Floor Area of the Premises, and the denominator of which is the Floor Area 01 Shopping Center actually being furnished with
utility service by Landlord althe time of billing. If Tenant's Premises is not separately metered, such utilities andlor HVAC
charges may be billed with Tenant's share of Common Area Costs under Section 25.3. The ulilities charge to Tenant hereunder
for utilities furnished by Landlord shall be based on utility rates which do not exceed those charged by lhe 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 lime during the Term.

12.3 Failure to Pay. If Tenanl 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 olher 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 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 Ihings
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; andlor (e) any other
acts or omissions of Tenant, its agents, employees, invitees or contractors. Tenant shall, at Tenant's expense, and by counsel
satisfactory 10 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 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 properly or injury to persons in, on or about the Premises from any cause, and Tenant hereby waives all claims
in respect thereof against Landlord, excepl 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 lhe Premises, and for Ihe reminder of the Lease Term
maintain, at its expense, the following Iypes of insurance coverage, in the amounts specified and in the forms hereinaller
provided for:

(i) LIABILITY INSURANCE. Commercial yeneralliability 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 Tenanl 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 Ihis 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 10 the indemnity under Article 13 result from tile 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 lull replacement cost 01 all plale glass on the Premises. Tenant shall have the option
10 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 Ihe
full replacement cost of the foregoing from time 10 time during Ihe Term, and shall provide protection against any peril included
within the classification of fire, exlended coverage, sprinkler leakage, vandalism, theil, malicious mischief and special extended
perils (all risk). Any policy proceeds shall be used for the repair or replacement of the properly damaged or destroyed unless
this Lease is lerminated under the provisions 01 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' wrillen 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 10 the expiration of any such policy. Landlord may, at
any lime and from time to time, inspect andlor copy any insurance policies required to be maintained by Tenant hereunder.
No such policy shall be cancellable except aller 30 days' written notice to Landlord. If Tenant fails to deliver any such
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evidence of insurance to Lararl required under this Lease within the prescrined time period or iI any such policy is
cancelled or modified during t_ease Term wi thou I Landlord's consent, LaArd may obtain such insurance coverage,
in which case Tenant shall reimburse Landlord for the cost of such insura;;!f WIthin filleen (15) days after receipt of a

statement therefor.
(c) All insurance shall be maintained withcompanies 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 Ihe insurance markets are
rapidly changing and Ihat insurance in the form and amounts described in this Section 14.1 may not be available in the
future. Tenant acknowledges thai 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 thai 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. Therelore, 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 Ihe Shopping
Center, at all times from and after commencement of Landlord's Work in the Premises, maintain in effect policies 01insurance
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, iI 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 01excavations, .
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 againstlhe officers, employees, agents and representatives 01the other, against any ollhe parties to
the REA referred 10in 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 iI (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 01trust, ground leases, rights 01way 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. lithe REA, iI 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 there lor 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 Permltled Improvements. Subject to the terms of this Article \6, 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 withoutlirst 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 olthe Premises, nor shall Tenant erect·
any mezzanine or increase the size 01an existing mezzanine, unless and until the written consent and approval 01Landlord is

first obtained.

No penetration into or through the roo I 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. II 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 andlor 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 01a competent architect or compelentlicensed 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 L~nd_wilh "as built" plans, copies of all COl.lstr_n conl.rac.ts, and proof of p~ymenl for ~II
labor and materials in connection with any improvements made to the Premlses.~11 expiration or earlier termination of thls
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 lor Tenant in the Premises (other than Landlord's Work),
and Tenant shall keep the Premises, Building and Shopping Center free of all mechanics' liens and other liens on account of
work done for Tenant. 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 01claims 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 Ihe 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 enlered, Tenant shall immediately pay and satisfy such

judgment.
17.3 Landlord's RigHt to Cure. If Tenant is in defaull 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 law lui rate from the date of Landlord's payment.

17.4 Nolice of Lien. If any claim of lien is filed against the Premises or any action affecting the title to the Premises or lhe
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 righl 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 interesl 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. ADVERTISINGMEDIA.
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 01Landlord 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 wilhoutlimitallon.
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. FIXTURESANDPERSONALPROPERT~
19.1 Removal and Replacement. All of Tenant's trade fixtures, furnishings, furniture, signs and other personal property not
permanently aHixed 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 01Tenant. If Tenanl 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 Tenanl, 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. 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 15days 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 determination sbuu b'~ binding on Landlord and Tenant. No taxes. aSSt:SS'"t:II1s, It:us UI ellal!!""
referred to and billed to Tenant un.his pa'ag'fI~l shall be considered to be taxtinder the provisions of Section 9.3 hereof.

20. ASSIGNING, MORTGAGING, SUoLETTING, 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 01 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. II after expiralion of the Occupancy Period Tenant desires to ellect 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 01 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 Transler, or il none, a copy of any offers, draft agreements, letters of commitment or intent and
other documents pertaining to lhe 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"). II Landlord consents
to the proposed Transfer Tenant may thereafter promptly effect a Transfer in accordance with the terms of Tenant's Transfer

Notice.

II Landlord consents to the proposed Transfer and Tenant does not consummate the proposed Transfer within30 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 01 Transfer Notice is less than the combined
financial worth ofTenant 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 isotherwise 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 10 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 Transler, whether wilh or without Landlord's consent, shall relieve Tenant or any guaranlor
of Tenant's obligations under this Lease, from tts covenants and obligations hereunder during Ihe Term. Tenant shall, promptly
upon demand, reimburse Landtord for Landlord's reasonable attorneys' lees 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 lerms, 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 10
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 10 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 lhe Transferee required 10 be paid for by Tenant as a part of the Transfer, shall be divided equally between Landlord and
Tenant. Landlord's share 01 such profit shall be paid 10 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 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, 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.
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21. TENANT'S CONDUCT OF BUSINESS.

21.1 Tenant's Operating covenaeTenant agrees that from and after its Initia&ning for business it shall, subiect to the
provisions of Section 23.5 hereof, operate and conduct its business in the Prernise~ing -,all Shopping Cenler Business Hours
(as hereinafter defined) and in accordance with the provisions ol this Lease. Tenant shall at all limes keep and maintain in the
Premises an adequate stock of merchandise and Irade 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. Tenanl recognizes Ihat it is in the interesls ot both Tenanl and Landlord 10 regulate the
minimum hours of business (or alilenants of the Shopping Cenler and Tenant agrees that commencing with its inilial opening
(or business in the Premises and (or the remainder of the Term it shall be continuously open fa. business during all hours on
all days thai the Shopping Center is open for business to the public, as determined by Landlord in its sole discretion (Ihe
"Shopping Center Business Hours"). Tenant further agrees 10 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 10 remain open on Sundays or national holidays.

21.3 Radius Provision. If, during Ihe first 5 years after Tenant initially opens (or business in Ihe Premises, Tenanl direclly or
indirectly operates or owns within Tenant's Radius any type 01 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
(or 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 Ihe Net Sales made from Ihe Premises (or Ihe purpose ol 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 opera led 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 Ihe Minimum Annual Rent payable under Article 9 hereof shall be adjusted promplly following
expiration of such 5 year period in the case 01 an existing Similar Business(es), and from time to time upon the opening of
anolher Similar Business, in the following manner: From the statements of Net Sales submitted by Tenant under Article 10and
this Seclion 21.3, Landlord shall compute a sum which represents lhe highest annual percenlage rental paid or payable by
Tenant under Sections 9.4 and 21.3 hereof during any consecutive 12 month period of the immedialely 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 Ihis
Section 21.3 as the then Minimum Annual Renl. This resulting sum shall be the new Minimum Annual Rent payable beginning
with Ihe expiralion of the first 5 years of the Term or the dale or opening for business of such other Similar Business(es) within
Tenant's Radius, whichever is applicable, and shall be subject to Iurther adjustmenl thereafter in accordance with Section 9.2
hereof. Whenever a Similar Business opens (or business within Tenant's Radius, Tenant shall give Landlord wrillen nolice of
the location and opening date of such Similar Business. Landlord shall give Tenant wrillen notice ol the new Minimum Annual
Rent payable by Tenant hereunder whenever adjusted as l1erein 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 substantial completion of Ihe Premises,
repair, replace and maintain in good and tenantable condition, 1l1ePremises and every part thereof (except portions of the
Premises to be mainlained by Landlord under Section 22.2), including wilhout Hmitation, the ulilily meters, pipes and conduils
serving Ihe interior ol the Premises, all fixtures, tile storefronl, 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 Ihe 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 lnterior glass in Ihe Premises shall be maintained by Tenant and any glass
broken shall be promptly replaced by Tenant at ils expense with glass or Ihe same kind, size and quality.

Landlord shall, at Tenant's expense, contract wilh a qualified service company (or the monthly maintenance of the HVAC system
serving the Premises. Landlord may bill Tenant for the cost 01 such I-NAC maintenance contract as part ol Common Area Costs
under Article 25 hereof.

Upon surrender ot the Premises, Tenant shall deliver Ihe Premises to Landlord in good order. condition and repair. but Tenant
shall not be responsible (or ordinary wear and lear to the Premises. damage due to insured casually losses covered by Article 23
or (or any items of repair which are Landlord's obligalion under Section 22.2.

22.2 Landlord's Obligations. Subject to Tenant's obligalions under Section 22.1 and Landlord's further obligalions, i( 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 lor Tenant's Proportionate Share of the cost ot such
repairs and mainlenance as a part ot Common Area Costs under Article 25 hereof.

Notwithstanding anylhing to Ihe contrary contained herein, (1) Tenant shall be responsible for the cost or repairs 10 lhe 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 ot Ihe negligence 01 Tenant, or
by reason of the Iatlure of Tenanl to perform or observe any of ils obligations under this Lease or by reason o( allerations,
additions, or improvements to the Premises made by Tenanl. Notwilhstanding lhe (oregoing, Landlord shall have the right (but
shall not be required to) make such repairs so necessilaled by Tenant. If Landlord elects to make such repairs on Tenant's behalf,
Tenant shall pay to Landlord any such costs incurred by Landlord promplly (ollowing receipt of a bililhere(or.

II is understood and agreed that Landlord is under no obligalion to make any repairs, alterations, replacemenls or improvements
to the Premises or the mechanical equipment exclusively serving the Premises at any time except as expressly sel forth in this
Lease.

Notwithstanding anything to the contrary conlained in this Lease, Landlord sl1all nol be liable to Tenant (or (ailure to make repairs
required of Landlord hereunder unless Tenant has previ<;>uslynotified Landlord in writing o( lhe need (or such repairs and
Landlord has failed to commence and complete those repairs within a reasonable period o( time following receipt o( Tenant's
notice.

22.3 Tenant's Failure to Maintain Premises. If Tenant (ails to repair or maintain the Premises, or any part thereof. in a manner
reasonably satisfactory to Landlord, Landlord shall have the righl (in addition to all olher rights and remedies provided herein
for breach of this Lease). upon giving Tenanl reasonable wrilten notice of ils election 10 do so (and opportunity to cure). to make
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such repairs or perform such maintenance on lJehall of and lor tile account ul lellwll..11I ~UC;II"v""1 "'" L-UJ' ,,' .""." "u,,, ,,' ", ..

be paid 10Landlord by Tenant pt.lly lollowingreceipt of a billtherelor. a
22.4 Landlord's Right of Entry. Landlord or its authorized representatives may e_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 delerioration in or to the Premises if Tenant fails
to make repairs or perform required work promptly after receipt 01written demand from Landlord, or (iii) that Landlord deems
necessary in connection with the expansion, reduction, remodeling, or renovation or 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. II 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 Casually. lithe Premises are damaged by fire or other perils covered by Landlord's fire and extended coverage
insurance, then within 90 days after the date of such damage Landlord shall commence repair, reconstruction and restoration
of the Premises and diligently complete such repairs. in which event this Lease shall continue in full force and effect.
Notwithstanding the foregoing, if there is partial or total destruction of the Premises during the last 3 years of the Term, Landlord
and Tenant shall each have the option to terminate this Lease by written notice to the other given within 30 days after such
destruction. For purposes of this option "partial destruction" shall mean destruction to the extent of 33VJ% or more of the full
replacement cost 01the Premises as of the dale of des~ruction.

23.2 Uninsured Casually. lithe 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 il 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 shail continue in full force and effect, or (b) elect not to repair, reconstruct or restore the
Premises, in which event this Lease shail 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 ResponslbUllies. 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 Ienant's Work,
and shall replace its merchandise, trade tixtures, furnilure, furnishings and equipmenl. Tenant shail commence reconstruction
of Tenant's Work promptly upon delivery to it 01 possession olthe 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 Llabl/Ily. Upon any termination or this Lease under any ol 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 14.1 covering the items set forth as "Tenant's Work" in Exhibit"C" and Tenant's leasehold improvements, but excluding
proceeds for trade fixtures, furnishings, lurniture, merchandise, signs and other personal property, shall be paid to Landlord.

23.5 Abatement of Renl. In the event of reconstruction 01 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 mailer of prudent business management, and the obligation of Tenant 10 pay
percentage rental and additional rent hereunder shall remain in full force and effect. Tenant shall nol be entitled to any
compensation or damages from Landlord for loss of the use 01 the whole or any part of the Premises, Building, Shopping Center
or Tenant's personal property, or lor any inconvenience or annoyance suflered by reason of damage or destruction thereto,
or the reconstruction or replacementthereol.

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 or this Lease.

24. EMINENT DOMAIN.

24.1 Takings Resu/ling in Terminal/on. 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 of 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 remainder 01 the Premises is not one undivided parcel of property, either
Landlord or Tenant may terminate this Lease as of the dale Tenant is required to vacate a portion 01 the Premises, upon giving
notice in writing of such election within 30 days after receipt by Tenanllrom Landlord of written notice that the Premises have
been so taken. Landlord shall promptly give Tenant notice in writing of any taking alter learning of il.

II more than 25% of the Floor Area 01 the Shopping Cenler or 01 the Common Areas is taken (whether or not the Premises are
so taken) under the power 01 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 Resu/ling in Terminal/on. II bolh Landlord and Tenant elect not to exercise any right granted hereunder to
terminate this Lease in connection with a taking, or the Lease is notterminalJle in connection with a laking, 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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equitable basis, taking into aCCOUfi relative va!ue?f the ~orlion olthe Premise_en as compare? to the portion ~emaining,
Tenant hereby waives any statutory nghts of termination which may anse by reas. liny partial taking 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 tile taking of its merchandise, Personal Property, goodwill, relocation expenses andlor
interests in other than the real property taken shall not be allected in any manner by the provisions of this Section 24.3.

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

25. COMMON AREAS.
25.1 Use of Common Areas. Te'nanl 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 inillally
constructed on the areas generally shown on Exllibit "A", and, subject to the preceding sentence, shall be maintained and
operated at all times following completion thereof for the benefit andlor use of the customers and patrons of Tenant and of other
tenants, owners and occupants of the Shopping Center. Tile 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 tile Common Areas and Shopping
Center neat, clean and orderly, properly lighted and landscaped, and shall repair any damage to Common Area and Shopping
Center facilities. Notwithstanding the foregoing, all expenses incurred by Landlord in connection with the operation. repair,
cleaning and maintenance of the Common Areas and the Shopping Center ("Common Area Costs") shall be charged and
prorated in the manner set forth in this Article 25. .

Common Area Costs shall include without limitation, all sums expended in connection with the Common Areas and Shopping
Center for: general maintenance and repairs; resurfacing; painting; reslriping; 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 lor adequate
comprehensive general liability and property damage insurance covering Landlord's ownership and operation 01 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 01 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 01 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 Cenler 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 i1emized 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 01 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 10Landlord, on the first day
of each calendar month, an amount estimated by Landlord to be Tenant's Proportionate Share 01Common 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 lollowing 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 01 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 statemenl. 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 01Tenant's Proportionate Share 01Common Area Costs as 01 the commencement 01 Rent
and expiration of the Term. Landlord's and Tenant's obligations hereunder shall survive expiration 01 the Term.
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Tenant's failure to pay any sums due hiel mder shall constitute a delault under this Lease'eqUivale,,1 10a laHUl",Iv fJ"r '"'' ""'u,,,

Annual Renl when due. ' I
25.4 Control of Common Areas. Landlord shall have the right at all times to determ e the nature and extent of the Common
Areas and to make changes from time to time which in Landlord's opinion are desirable and in the best interests of all persons
using the Common Areas. Landlord's rights hereunder include without limitation, the right to install, remove, relocate and
change driveways, entrances, exits, automobile parking spaces, the direction and flow of traffic, prohibited areas, landscaped
areas, utilities and all facilities of the foregoing.

Landlord shall have exclusive control of the Common Areas, and may, without limitation, lease space within the Common Areas
to tenants for the sale of merchandise orservices, and permit advertising displays, educational displays and entertainment
in the Common Areas; provided, however, none of the loregoing 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 olthe 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 Buitding 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 doem 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 this Lease, Tenant shall comply with the Rules and Regulations allached to

this Lease as Exhibit" B ".

25.6 Employee Parking. Landlord shall at all limes have the right to designate a particular parking area 10 be used by
employees of Tenant and other occupants of the Shopping Center and any such designation may be changed by Landlord from
time to time. Tenant and its employees shall park their cars only in those portions olthe 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 alter any
change in the accuracy of the list. If Tenanl or its employees fail to park their cars in designated parking areas, Landlord may
charge Tenant $25.00 per day per car for each such violation and shall have the right to have any such car towed away. All
amounts due under the provisions of this Section 25.6 shall be payable by Tenant within 10 days after demand by Landlord.

26. DEFAULTS BY TENANT.

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

(a) If Tenant is at any time in default of its obligalion 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 01 any other 01 its obligations under this Lease and such default
continues more than 30 days after wrillen notice specifying the particulars of such default;

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

Article 21;
(d) (i) If Tenant or any guarantor of Ihis 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 (iv) if substantially all of Tenant's assets located at the Premises or of Tenant's interest in
this Lease is subjected to attachment, execution or other judicial seizure which is not discharged within thirty (30) days. If a
court of competent jurisdiction determines that any of the acts described in this subparagraph (d) is not a defaull 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 orTenant transfers Tenant's interest in this Lease, then Landlord shall receive, as additional rent, the excess, If any, of
the rent (or any other consideration) paid in connection with such assignment or sublease over the Rent payable by Tenant

hereunder; or

(e) It any guarantor of the Lease revokes or otherwise terminates, or purports.to revoke or otherwise terminate, any guaranty
of all or any portion of Tenant's obligations under the Lease. Unless otherwise expressly provided, no guaranty olthe 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 01 the Premises and reenter the Premises by any lawful means, in which case this
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 Tenant
has abandoned the Premises. In such event Landlord shall be entitled to enlorce 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-Ietthe whole
or any part of the Premises for the account of Tenant; or

(c) Pursue any other remedy now or hereafter available 10 Landlord under the laws or judicial decisions of Ihe 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 lor damages under any of the provisions hereof. In the event of any entry or taking possession of the Premises as
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aloresaid, Landlord shall have in iliIiil!on 10 ils rights ~nder Section 2.6..4 hereol, theriqnt, but not the obligation, to remove
Irom the Premises any personal.rty located therein and 10 place II In stora. a public warehouse althe expense and
fisk of Tenan\. ..'

Notwithslanding any other term or provision hereollo Ihe contrary, this Lease shall terminate on Ihe 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 Tenan\. On such termination, Landlord's damages for default shall include all costs and lees, including
reasonable attorneys'lees, incurred by Landlord in connection with the filing, commencement, pursuing or defending 01 any
action in any bankruptcy court or other court with respect to the Lease, the obtaining 01 reliellrom any stay in bankruptcy
restraining any action to evict Tenant, or the pursuing 01any action with respect to Landlord's right to possession 01the 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 01 any right or remedy shall not prevent it Irom 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 0111 U.S.C.
Section 365(b)(3) of the Bankruptcy Code.

26.3 Landlord's Damages. It Landlord elects to terminate this Lease and Tenant's right to possession of Ihe Premises in
accordance with the provisions 01 this Lease, Landlord may recover lrorn Tenant as damages, all of the tonowtnq;:

(i) The worth at the time of award of any unpaid Rent and other charges which has been earned at the lime 01such lermination;
plus

(ii) The worth at the time of award of the amount by which the unpaid Renl and other charges which would have been earned
alter termination until the lime of award exceeds Ihe 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 Ihe unpaid Renl and other charges which Tenant would have paid
lor the balance of the Term atter 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 detriment proximately caused by Tenant's lailure to perform
its obligations under this Lease or which in the ordinary course ollhings would be likely to result therefrom, including without
limitation, any costs or expenses incurred by Landlord in (a) maintaining or preserving the Premises atter such delault,
(b) recovering possession of the Premises, including reasonable attorneys' fees therefor, (c) expenses of reletting the Premises
to a new tenant, including necessary renovations or alterations of the Premises, reasonable attorneys' fees incurred, and leasing
commissions incurred; plus

(v) Such other amounts in addition to or in lieu of the foregoing as may be permitted lrom lime to lime by Ihe laws of the Stale
where the Shopping Center is located.

As used in subparagraphs (i) and (ii) above, the "worth at lhe time 01 award" is compuled by allowing interest on unpaid
amounts at the rate of 10% per annum. As used in subparagraph (iii) above, the "worth at the time of award" is computed by
discounting such amount at the discount rate of the Federal Reserve Bank located nearest to the Shopping Center in effeci
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 il it becomes necessary 10 compute such rental before
such 36 monlhs of Ihe 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 01Tenant's merchandise, Fixtures and other Personal
Property shall remain on the Premises, and during the period of default Landlord shall have the righlto take the exclusive
possession 01 such items and to use them Iree of charge until all delaults 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 01 any breach by Tenant of any term, covenant or condition contained in this Lease
shall not be deemed 10 be a waiver of such term, covenant or condition, of any subsequent breach thereol, or 01 any other term,
covenanl 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
forleiture of the Lease by reason of such breach, regardless of Landlord's knowledge 01 such preceding breach at the lime 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, il 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 andlor Shopping Center, and no other real, personal
or mixed property of Landlord (or 01 any of the partners which comprise Landlord, or of partners or principals 01such partners
comprising Landlord, if any, or of Landlord's ollicers, shareholders or directors, if any) wherever situated, shall be subject to
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 andlor Shopping Center.
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II, alter nolice to Landlord 01delault, Landlord (or any lirst mortgagee or lust deed ul u.ust /.)e",,"I,;'''' y ul ,-,,/lUIVIUI "",,,, IV ,-w '-

the default as provided below, theA!bject to the provisions of Section 22.2. h1ilii' Tenant shall have the right to cure that
default at Landlord's expense. Ins.case Landlord shall pay the reasonable c.f 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 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 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 fails to cure
such default within the lime 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 lollowing receipt 01 such notice to cure such
default; provided that if such delault cannot reasonably be cured within that additional 30 day period, then such mortgagee
or beneficiary shall have such additional time to cure the delault as is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES. •
If at any time after the date hereot either Landlord or Tenant institutes any action or proceeding against the other relating to
the provisions of this Lease or any defaullllereunder, the losing party in such aclion or proceeding shall reimburse the winning
party for its reasonable expenses of attorneys' lees 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 01 local
law, the winning party shall recover all such lees, costs or disbursements as costs taxable by the court or arbiter in the action
or proceeding itself without the necessity lor a cross-action by the winning party.

29. SUBORD,INATION - ATTORNMENT.

29.1 Subordination. Within 10 days after receipt or 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 olthe first mortgage or deed 01 trust (including aliluture advances made thereunder subsequent
to the elfective date of this Lease), the interest 01 any lease in which Landlord is the lessee, or any REA lhat 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 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 subject to this Lease.

29.3, Estoppel Certificate. Tenant shall, at any lime and Irom time to time, upon not less than 10 days' prior written notice from
Landlord, execute, acknowledge and deliver to Landlord a wrillen 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 certilying 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 expiralion dale
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 specilying such delaults 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 perlorming its obligalions 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 andlor other Malters 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 "Associalion") 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 01 the Associalion 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 vole of the
members of the Association from time to time. Default in payment of such dues shall be deemed a default in payment of Rent
hereunder.

31.2 Grand Opening Promotional Fund. Tenant shall separately pay when billed the sum of $.25 per square foot of Floor Area
in its Premises to provide Landlord with funds to promote the "grand opening" of the Shopping Center, andlor Tenant's
business.

32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The captions of the Articles and Sections 01 this Lease are lor convenience only, are not operative parts of this
Lease and do not in any way limit or amplify the terms and provisions of this Lease.
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.32.2 Joint and Several Liability. II twoormore persons or entities execute uus Lease as LandlurlJ ur rt:1 liJlllll'tlll "Ulo" 1-'''' "U, '"
or entities shall be jointly and seve. liable for compliance with and performan_ 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 certilied mail, return receipt requested, addressed
to the parties at the addresses specified in Section 3.g. hereof. Either party may change such address by wrillen 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.

II 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 lalth.

36. SECURITY DEPOSIT.
36.1 Payment of Security Deposit. Tenant has deposited with Landlord the sum specified in Section 2.k. hereol as the
"Security Deposit", receipt of which is hereby acknowledged. The Security Deposit shall be held by Landlord withoutllabilily
for interest as security lor the faithful performance by Tenanl 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 ellecl and not binding on Landlord.

36.2 Application of Secur/ly Deposll. 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 toss 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 del[very 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 Renl and other charges due Landlord for the earliest periods prior to the 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 lor 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 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 for the debts or obligations of Tenant or anyone else.

37.2 Severability. If any provision of this Lease is determined to be void by any court of competent jurisdiction, such
deterrninatlon shall not aHect any other provision 01this 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.

37.3 Corporate Authority; Partnership Aulhor/ly.,1f Tenant is a corporation, each person signing this Lease on behall 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 01Tenant's Board of Directors authorizing
the execution of this Lease or other evidence of such authority reasonably acceptable to Landtord. 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 tile 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 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 tllereof shall be used to interpret, construe, supplement
or contradict this Lease. This Lease, and all amendmenls hereto, are the only agreement between the parties hereto. All
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 expres.resentalions, covenants. and warranties caa1ned in this Lease. Although the printed
provisions of this Lease were d-'n by Landlord, the parties agree that t~rcumstance alone shall not create any
presumption, canon of construction or implicationt.av~rlng lhe 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 Waiver or Consent Limitations. A waiver of any breach or default under the Lease shall not be a waiver of any other breach
or default. Landlord's consent to or approval of any act by Tenant requiring Landlord's consent or approval shall not be deemed
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 olthe 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 Waiver of Redemption Rights. Tenant hereby expressly waives any and all rights of redemption granted by or under any
present or future laws in the event Tenant is evicted from or dispossessed of the Premises for any cause, or in the event Landlord
obtains possession of the Premises by reason of the violation by Tenanl of any of the covenants and conditions ot this Lease
or otherwise. The rig his given to Landlord herein are in addition 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 this Lease must be in writing and executed by bolh parties in the same manner as the Lease itself.

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

37.11 Deflnll/on of Landlord. As used in this Lease, the term "Landlord" means only the current owner of the fee tille 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
tille. Any Landlord who transfers its title or interest in the Shopping Center is relieved of all liabilities for the obligations of
Landlord under Ihis Lease to be performed on or after the date of transfer.

37.12 Tenant's Financial Condll/on. 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 01 the Shopping Center. Tenant represents and warrants to Landlord that each such financial
statement is a true and accurate statement as of the dale 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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36. BROKERS.

36.1 Broker's Commission. u_execulion and delivery 01 this Lease by Adlord and Tenant, Landlord shall pay to
Landlord's Broker the commission set forth at Section 3.b hereof, if any, or the co~ssion provided for in the written agreement
(the "Agreement") between Landlord and Landlord's Broker covering brokerage services rendered in this transaction. Landlord
shall also pay Landlord's Broker a further commission as provided in the Agreement if Tenant exercises any option to extend
the Term of this Lease or to renew the Lease or to expand the Premises. If a Tenant's Broker is named at Section 3.b, Landlord's
Broker shall pay an appropriate portion of its commission to Tenant's Broker if Landlord's Broker and Tenant's Broker have so
agreed between them. Landlord shall have no obligation 10 pay a commission or fee to anyone other than Landlord's Broker

in connection with this Lease.

38.2 Protection of Brokers. If Landlord sells its interest in the Premises or assigns Landlord's interest in this Lease, the 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.lhis 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.

Date:

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

. Dale: ~~~/;'-I--f=_
Tenant: ]?;[t2 L;L(L~ _
a -:G, £--, v' Ill,c:.. .a

Print

By: .......:::.-+-+-N--++-=-~-------

Title: Title: _

By: -------------- By:

Print Name: Print Name: --------------

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 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 ATTDRNEY 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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ADDENDUM TO SHOPPING CENTER LEASE

This Addendum to Shopping Center Lease (the "Addendum"), dated for reference
purposes only as of the 1ih day of May, 2004, is entered into by and between Arena Group 2000
(hereinafter refereed to as "Landlord"), and Ms. Lynn Luckey (hereinafter collectively referred
to as "Tenant").

RECITALS:

A. Landlord and Tenant have entered into that certain Shopping Center Lease (hereinafter
referred to as the "Lease") and to which this Addendum 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 is for the period June 1,2004 to May 31, 2005. After May 31, 2005,
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.

4. The Suite is being leased in "As Is" condition.

5. Tenant is responsible for contracting directly with SDG&E for electricity to the suite.

6. Tenant 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. Tenant shall not commit or permit to be committed on the premises
any act or omission which shall violate any term or condition of the Ground Lease between
Arena Group 2000 (successor in interest to Kathryn Crake Huntington) and the City of San
Diego. In the event of a termination of the lease between Arena Group 2000 and the City of
San Diego, then the lease between Arena group 2000 and Tenant shall terminate
coincidentally therewith without any liability of the Arena group 2000 to Tenant. Tenant
acknowledges receipt of a copy of the Ground Lease.
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7. ARTICLE 13 INDEMNITY BY TENANT specified in the Lease is held for naught and shall

be of no further force and effect and the following shall be substituted therefore:

As between Tenant and Landlord, Tenant shall be solely responsible for and Tenant shall
indemnify, defend and hold Landlord, and its current and future, direct and indirect parent
company(ies), subsidiaries, affiliates and the respective directors, officers shareholders,
employees, agents, representatives, successors and assigns harmless from and against any
and all claims, actions, suits, proceedings, losses, liabilities, penalties, fines, damages, costs
or expenses including without limitation, attorneys fees (including fees and disbursements on
in-house and outside counsel) of any kind whatsoever resulting from (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, attorneys 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 ail 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 willful misconduct or sole
negligence.

Tenant shall indemnify, defend and hold Landlord, and its current and future, direct and
indirect parent companies, subsidiaries, affiliates and the respective directors, officers,
shareholders, employees, agents, representatives, successors and assigns harmless from and
against any and all claims, actions, suits, proceedings losses, liabilities, penalties, fines,
damages, costs or expenses including attorneys fees (including fees and disbursements of in-
house and outside counsel) of any kind whatsoever arising from (a) actual or alleged
infringement or misappropriation by Tenant of any patent, copyright, trade secret, trademark,
service mark, trade name, or other intellectual property right in connection with its
occupancy and/or use of the premises and tenant's violation of any third party license to use
intellectual property in connection with the premises, including, without limitation any
deliverable.

If any claim or action is brought against Landlord, Tenant shall defend, and, unless in the
opinion of counsel for Landlord a conflict of interest between Landlord and Tenant may exist
with respect to such claim or action, Tenant shall assume the defense of such claim or action
with counsel reasonably acceptable to Landlord. If Tenant does not assume the defense of
Landlord, or if a conflict precludes Tenant from assuming the defense, then Tenant shall
reimburse Landlord on a monthly basis for Landlord's defense through separate counsel of
Landlord's choice. Even if Tenant assumes the defense of Landlord with acceptable counsel,
Landlord, at is sole option and expense, may participate in the defense with counsel of
Landlord's own choice without relieving Tenant of any obligation hereunder. Tenant's
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obligation to indemnify Landlord shall not be limited in any way by any limitation on the
amount of type of damages, compensation, penalty or benefits payable by or for Tenant
under any statutory scheme, including without limitation, any Workers Compensation Acts,
benefit acts of other employee benefit acts.

8. ARTICLE 21 TENANT'S CONDUCT OF BUSINESS shall be held for naught and shall be
of no further force and effect and the following shall be substituted therefore:

Tenant shall comply with the rules and regulations attached hereto with such reasonable
modifications as Landlord may from time to time make. Landlord shall not be responsible for
the violation of those rules and regulations by other tenants or occupants of the building.
Landlord warrants to use its best efforts to enforce the rules and regulations in a non-
discriminatory fashion.

9. SECTION 37.5 GOVERNING LAW of the Lease is hereby held for naught and shall be of
no further force and effect and the following shall be substituted therefore:

The laws of the state of California shall govern the validity, performance and enforcement of
this lease. Tenant shall comply with all laws, ordinances, rules or regulations of any
governmental authority regulating Tenant's use of the premises: provided, however, that
Tenant my, at its sole cost and expense, contest the validity or application of any law, statue
ordinance or governmental rule or regulation.

Tenant shall at all times in the construction, maintenance, occupancy, and operation of the
premises comply with all applicable laws, statutes, ordinances and regulations of the City of
San Diego, County of San Diego, State of California, and federal governments at Tenant's
sole cost and expense. In addition, Tenant shall comply with any and all notices issued by the
City Manager of San Diego or his authorized representative under the authority of any such
law, statute, ordinance or regulation.

10. AMERICANS WITH DISABILITY ACT OF 1990 ("ADA") The Landlord shall be
responsible for dealing with government agencies in complying with the Americans with
Disabilities Act of 1990 ("ADA") and the rules and regulations implementing same with
respect to all physical characteristics of all common areas and of all public areas of the leased
premises. After initial occupancy Tenant shall, at Tenant's cost, comply with the Americans
with Disabilities Act of 1990 ("ADA") and the rules and regulations implementing same with
respect to operations within the leased premises. Landlord and Tenant shall comply with the
respective obligations as aforesaid at such time as Landlord or Tenant, as the case may be,
has received a non-appealable order from an authorized governmental agency requiring such
compliance. Landlord shall indemnify and hold Tenant harmless with respect to claims made
on account of Landlord's failure to comply with ADA and Tenant shall indemnify and hold
Landlord harmless with respect to claims made on account of Tenant's failure to comply with
ADA.
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Lessee agrees to keep the terms and conditions of this lease confidential. Al1 other terms and
conditions of the lease shal1 remain in ful1 force and effect.

LANDLORD: TENANT:
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Tenant:

Lease Date:
Applicable Lease Provision: EXIllBIT "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

B -1-
EXHIBIT "B"
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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

B -2-"
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detrimental to any of the business establishments in
the shopping center;

(f) Using the cornmon areas for any purpose
when none of the business establishments in the
shopping center is open for business;

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

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

6. Damage caused by any Tenant or its authorized
representatives to any sign, light standard, or other
improvement or property within the cornmon 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.

n -4-



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 drugs1

(b) The possession and/or use of
firearms 1

(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. 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
of the time and manner of all moving of

B -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 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.

Initials: ~

B -6-


