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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 of this 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 “A” 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 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 €-7-0 2 By %&)/

fér the City Manager

Dated G/‘/Oz——
7/

Title: Dawor .
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By / 1
W_J( [/ EE
itle: A

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN, City Attgfhey

By _'/,U/J/aw-)

Deputy City Attorney




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 to Shopping Center Lease (the “Addendum”), dated for reference
puzposes only as of the 24th day of April 2002, is cntered into by and between Arena Group
2000, LP, a California limited partnership (hercinafler referced 1o ag “Landiord™), and Mr. Len
A. Paul d/b/a SOMA Productions (hereinafler collectively referred te as “Tenant”).

RECITALS:

A. Landlord and Tenant have entered into that certain Shopping Center Lease dated for
. reference purposes only as of April 24, 2002 (bercinafier relerred (o us the “Lease™) and to
' which this Addcadum is attached.

B. Landiord and Tenanl now desire to supplement and amend the Lease and to agree as to
cerlain other malters us hereinafier set forth.

NOW, THEREFORE, in coﬁsidemlion of the foregoing and of tic mutual agreement of the
parties hereto to the terms and conditions hereinafter contained, the purties agree as follows:

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

2. The Recitals sel forth above are hercby acknowledged to be true and comect by the
undersigned and are incorporated hierein by reference.

3. Notwithstanding anything contained to the contrary in Section 3 (c) (Commencement Date)
of the Leasc or any other provision of the Lease, the Commencement Date shall be the date
, on which Landlord delivers to Tenant (i) a Consent to Sublease signed by the City of San
; Diego whercin the City of San Diego, as landiord under that certain Pcrcentage Lease for the
Shopping Center, consents to and approves this Lease, and (ii) exclusive possession of the

i Premises (the “Commencement Dare™).

4. Notwithstanding anything contained to the contrary in Sections 3 (M) (Index) and (h)
(Minimum Annual Rent) of the Lease or any other provision of the Lease, Minimum
Montlily Rent during the cntirc Term of the Lease shall be the sum of $4,000/manth,
inclusive of all Common Arca Costs, Premises Property Taxes and insurance premiums for
insurance to be maintained by Landlord under the Lease, Reqt for the first cighty (80) days of
the Term is waived.

. The first inswliment of Minimum Annual Rent will be due on Tenant's execution of this
Leasc and the Security Deposit of $5,000 will be due on the Commcaccment Date.

6. Notwithstunding anything contained to the contrary in Section 3 (r) (Tenant’s Use Clausc) of
the Lease or any other provision of the Lease, Tenanl's Permitted Use shall be “a commercial
recrealion gnd assembly facility™.

7. WNotwithstanding anything contained (o the contrury in Section 3 (5) (Term) of the Lease ot
1 any other provision of the Lease. the Term of the Leasc shall commence on the

Commencement Date and shall expire, subjct to carlicr termination as set forth in the Lease,
i on February 28, 2006, '

l 8. Notwithstanding anything contained Lo the contrary in Section 6 (Other Tenancies) of the
Lease or any other provision of the Lease, so long as Tenant is using the Premiscs for the
Permitted Use, Lundlord shall not permit the eperation of any competing use in the Shopping
Cenler which charges an admission fee,

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

10. Sections 9.2 (Adjusted Migimum Annual Rent) and 9.3 {Property Taxes) shall be deemed
deleted. :
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i1, Landlord shall protext, defend, indemnify and liold the Tenant, Tenant’s board of directors,
officers, general partners, stockholders, employees, agents and franchisor (cach a “Tenant
Entity”) harmless from and against any and all loss, claims, liability or costs (including court
costs and attomcys’ fees) incurred by renson of (i) the conduct or mapagement or any work
or thing whatsoever don¢ by Landlord or on Landlord’s behalf in or aboul the Shopping
Center or [rom transactions of Landlord concerning the Shopping Center; (ii) Landlord's
failure to comply with agy and ali govemmental laws, ordinances and regulations applicable
Lo the condition or use of the Shopping Center or its occupancy; or (iii} any breach or default
on the purt of Landlord in the performance of any covenant or agreement on the part of
Landlord to be performed pursuant 1o this Lease, except to the extent arising from the
negiigence or willful misconduct of Tenant or its agents, contractors or employecs or from a
breach of Tenant'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,

12. Notwithstanding anything contained to the contrary in Section 14 (i) (Liability Insurance) of
the Lease or any other provision of the Lease, Tenant shall keep and maintain a policy or
policivs of Commercial General Liability insurance in an amount not less than $3.000,000,0
per occurrence ($2,000,000.00 primary plus $1,000,000.00 umbrella) and otherwise meeting
the requirements of Section 14 (i) of the Lease. The insurance to be kept and maintained by
Tenant may be carricd under policies of blankel insuragce that may cover other liabilities and

I locations; provided, however, in all other respects each of such policies shall comply with the

i provisions of this Lease. Notwithslanding the foregoing, during Tenant's initial construction

: at the Premises Tenant's obligation to carry end mainlain the forgoing insurance coverage

shall be limited to an amount not less than §1,000,000.00 per occurrence.

13. Notwithstanding anything contained to the conteary in Section 18 (Advertising Media) of the
lease or any other provision of the Lease but subject to Tenant having oblained all required
govemmental permits and upprovals, Tenant shall be permitted 1o operate scarchlights at
Tensat's Grand Opening and for a period of up to fourteen (14} days thereafler. Further,
Tenant shall be permitted, from lime to time, to place flyers and handbills on vehicles
parking in the Shopping Center and those areas of the adjacent Sports Arena parking arca to
which Tenant is entitled to use in accordance with Exhibit T (Parking) attached to and madc a
port of this Lease, provided Tenant shall be solely responsible for pickup and removal of any
discarded flyers or handbills utilized by Tenant within the Shopping Center and adjacent
Sports Arena parking areas.

14. Notwithstanding anything contained to the contrary in Section 20 (Assigning. Morigaging,
[ Subletling, Change in Ownership) of the Leasc or any othier provision of the Leasc, Tenant
shall have the right to assign the Lease or sublct the Premiscs with notice to Landlord but
: without the necessity of obtining Landlord’s consent, 1o an entity formed by Tenant aficr the
date of this Lease for the purposc of operating the busincss to be conducted by Tenant on the
' Premises provided (i) Tenamt shall own or control a majority interest in such enlity, (ii)
Tenant shall be responsible for the day to day management affairs of such entity and, (iii)
Tenant shall not be released from any of its liability under this Lease as & result of such
assigament or subletting. 4

15. Section 21 (T'enant's Conduct of Business) of the Lease shall be deemed deleted and Tenant
shall be permitted to operate its business on the Premises ot such times and during such hours
as Tenant deems appropriate subject to applicable govemmental laws, ordinances and
regulations.

16. The Lease, and Temant’s obligations thercunder, are expressly made contingent upon the
following which contingcncies may be waived in wriling by Tcnant in Tenant's ‘solc
discretion: (i) Landlord shall provide Tenant with the Consent to Subleasc described in
Paragraph 3 of this Addendum, and (ii) within eighty (80) days following the
Commencement Date, Tenant shall have regeived all permits and approvals necessary to

i construct the Tenant Improvenients described in Paragraph 18 of this Addendum and to open
| and thersafter operate Tenan('s Permitted Use on the Premises. Tenant's entering upon or
! taking possession of the Premiscs for any reason whatsoever shall not constitute a waiver by
i Tenant of any of the foregoing. If Tenant shall cancel the Leasc as a result of the failurc of
| any of the forcpoing contingeucics, Landlord shall (i) retain the Grst installment of Minimum
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Annus! Ront payablc by Tonamt umder this Leose (e, $4,000.00) niys Tenont'y Seconity
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IF TENENT CANCELS THIS LBASE IN ACCORDANCE WITH THIg PARAGRAPH 1,
THEN LANOLORD SHALL B8 ENTITLED 10 THE LIQUIDATED AMOUNT A3
LIQUIDATED DAMAGES, PURSUANT To CALIFORNIA Civit, CODE SECTIONS

1671 AND 1677,. IN THE BVENT OF A CANCELLATION of Tiis LEASE BY
TENANT AS APORESAID, LANDLORD SHALY, HAVE No RIGHT TO gEEK OR
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i%“fé‘é" LANDLORD MIGNT SUFFeR ny THE EVENT OF teNANTS
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Term of thiy Lease (the “Extended Term™). During the Extended Term Minimum Annual
Rent shall be increased 1o $4,800/month, all otlier terms and conditions of the Lease to -
romain unmedilied and in full force and efTect, Notwithstanding the foregoing, if Tenant
exercises ils right to extend the initial Term of the Leasc as provided herein, Landlord shall
therealler have the right to terminate this Lease and Tcnant's tight to possession of the
Premiscs upon not less than thirty (30) days ndvance written notice provided (i) such
termination is the result of Landlord's commencing redevelopment of the Shopping Center
and (ii) Landlord simultaneously terminates all other leases within the Shopping Center,

24. Landlord kas designed a Parking Exhibit (sec Exhibit 1), which defincs approved locatioas of
parking for tour buses, genera) parking, etc., for Tenant. Tenant.is responsible for
compliance with these parking regulations and must minimize inconvenience to any existing
tenants of the Shoppinyg Center, in particular Roel Consiruction and The Kobey Corporation.

25. Tenant shall be rosponsible for general clean-up of the Shopping Center parking and
Common Areas afier and us a result of cvents held by Tenant in the Premiscs including
trash/glass pick-up, ete. If Tenant does not adequately address this regulation, then upon prior
writtca notice to Tenant, Landlord reserves the right to contract for the appropriale service
and bill the Tenant for the cost.

26. Tcnant shall be responsible for adequate trafic control and geacral sccurily before, during
and after events held by Tenant in the Premiscs. Tenant shall minimize inconvenicoce lo any
existing tenants of the Shopping Cenler, in particular Rocl Construction and The Kobey
Comoretion.  If Tenant does not adequately address this regulation, then upon prior writica
notice to Tenant, Landlord reserves the right to contract for the appropriate scrvice and bill
the Lessee for the cost.

Tenunt shall supply the number and type of security personncl in ‘compliance with local,
county and state mandated laws, ordinances and guidelincs. Tenant shall ensure adequate
supervision and safety in and around the Premises during cvents held by Tenant in the
Premises. Tenant shall not allow and shall specifically prohibit the use of any drugs or
alcohol in or around the Premises during any cvent held by Teuant in the Premiscs. Tenant
shall not udmit to the Premises any individual who appear to be under the influence of drugs
or alcohol or who attempts to gain access to the Premises with the posscssion of any drugs or
alcohal, ‘

27. Landlord is also the operator ol the San Diego Sports Arcna, which is adjacent to the
Shopping Center. As a condition of this Lease, Tenant must produce a New Year's Eve
(SOMA Live Show) production each and every year that Tenant occupies the premises at
Sports Arena Square with the agreement of Sun Diego Sports Arcna. This live New Year's
Eve show will take place at the San Dicgo Sports Arena and terms and conditions to be
negotinted in good faith by Landlord and Tenant,

28. As a condilion of this Lease, San Dicgoe Sporls Arena shall receive a stipend or commission
for any sponsorships or siralegic business relationship or deals that net Tenant aperating
income, which sponsorships, business relalionships or “deals” arc the direct result of
Landlord's efTorts, This agreement to be formalized ina separate agrecment with Landloed.

29. Tenant agrees (o inform Lundlord f uny apreemennts or opportunities to sell/exchange any of
the existing equipment in the premises including, but not limited to, the thealer seats and
concession cabinelry. Any and all such agreements must he pre-opproved by Landlord.
Tenunt also agrees to inform Landlord of any plans to remove and trash/"throw away™ any of
the existing equipment at the premises. Landlord must preapprove any and all such plans.

30.Section 13 (Indemnity by Teuant) of the Lease shall be deemed deleted and the following
shall bc deomed inserted in place thereof: .

As between Tenant and Landlord, Tenunt shall be solely responsible lor and Tenant shal]
indemnily, defend and hold Landlord, and its eurrent and future, direct and indirect parent
company(ics). subsidiaries, affiliates and the respective direciors, officers sharcholders,
employees, agents, representatives, successors and assigns harmless from and ugainst any and
all elaims, actions, suits, procecdings, losses, liabilities, penalties, fines, damagcs, costs or
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cxpenses including without limitation, attomeys fees (including fees and disbursements on
¢ in-houst and outside counscl) of any kind whatsocver resulting [rom (a) Tcnant's use and
: occupancy of the Premises; (b) the conduct of Tenant's business or any work, activity or
olher things allowed or permitted by Tenant to be done in or on the Premiscs; (c) any breach
or default in the performance of any of Tenamt's obligations under this Lcase; (d) any
mistepresentation or breuch of warranty by Tenant under this Leasc; and/or {¢) any other acts
or omissions of Tenant, its agents, employees, invitecs or contractors. Tenant shall, at
Tenant's expense, and by counse] satistactory to Landlord, defend Landlond in any action or
proceeding arising from any such cluim or liability and shall indemnify Landlord from and
against all costs, attoreys fees. expert witness fecs 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 asswumes all risk of damage to property or injury 10 persons in, on ot
about the Premises from any cause and Tenam hereby waives all claims in respect thereof
against Landlond, except for any claim arising oul of Lundlord’s willful miscorduct or sole
ncgligence.

f Tenant shalt indemnify, defend and hold Landlord, and its current and future, direct and
indireet purent companics, subsidiaries, affiliates and the respective directors, officers,
shareholders, employees, agents, representatives, successors and assigns harmless from and
ageinst any and all claims, actions, suits, proceedings losses, lisbilitics, penalties, fines,
damages, costs or expenses including attomeys fees (including (ees and disbursements of in-
house and outside counsel) of any kind whatsoever arising from (@) actual or alleged
infringement or misappropriation by Tenant of any patent, copyright. trade secret, trademark,
scrvice mark, trade name, or other intellcetual praperty right in connection with its occupancy
and/or use of the premises and tenant’s violation of any third party license to usc intellectual
property in connection with the premiscs, includinyg, without limitation any deliverable.

If any cluim or action is brought against Landlord, Tenant shall defend, ond, unless in the
opinion ol counsel for Landlord a contlict of interes| between Landlord and Tenant may cxist
with respect Lo such cluim or action, Tenant shall assume the defense of such claim or action
with counsel reasonably acceptable to Landlord. If Tenout does not assume the delense of
Landlord, or if a conflict precludes Tenant from assuming the defense, then Tcnant shall
reimburse Landlord on a monthiy basis for Landlord’s defense through separate counsel of
Landlord’s choice. Even il Tenant asswnes the defense of Landlord with acceptable counsel,
Landlord, at is sole option and expense, may participate in the defense with counscl of
Landlond's own choice without relieving Tenant of any obligation hereunder. Tenant's
obligation to indemnify Lundlord shall not be limited in any way by any limitation on the
amount of type of damages, compensation, penalty or benefits payuble by or for Tenant
“under any statutory scheme, including without limitation, any Workers Compensation Acts,
benelit acis of other employee benefit acts,

3. Section 31 (Teoant’s Condust of Business) of the Lease shall be deemed deleted and the
following shall be deemed inserted in place thercof:

Tenant shall comply with the rules and regulations attached licreto and with such reasonable
modifications thereto as Landlord may from time to time make. Landlord shall not be
responsible for the violalion of those rulcs and regulations by other tenants or occupants of
the building. Landlord warrants to usc its best efforts to enforce the rules and regulations jn a
nondiscriminatory fashion. Landlord ageees that the rules and regulations shall not be changed
by Landlord in such a way as to interfere with the pwrposes permitted under this Lease,

32, Scction 37 (Govemning Law) of the Lease shall be deemed deleied and the following shali be
- decmed inserted in place thereorl::

The laws of the state of California shall govemn the validity, performance and cnforcement of

this lease. Tenant shall comply with all laws, ordinances, rules or regulations of any

. governmental authorily regulating Tenant's usc of the Premises: provided, howgver, that

. Tenant my, at its sole cost and cxpense, contest the validity or application of any luw, statue
ordinance or governmental rule or regulation.

Tenant shall at all tmes in the construction, maintenance, occupancy, and opcration of the
premiscs comply with all applicable laws, statutes, ordinances and regulations of the City of
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Sta Dicyo, County of Sen b!mo. St of Callibrals, und Rdora) governments at Teaant’s
sale cwnndupunhlﬁﬁlim.'ralaumﬂcomp(ywml&nyﬂ‘lflﬂmlm Issusd by the
ChyMimguo!Slemcrhhlumudmm under the suthority of aay such
law, statuge, oxdinance of teeulatinn,

1. AMERICANS WITH DIsARILTY ACT OF 1990 (‘ADA") Landlond shall de fsponaible
for canplylng with the Amaricans with Disabilities Act of 1990 ("ADA™) al tho niley gng
Ngulations lmplementing samq with reapect 10 4 phynical chamcterigticy of a1 Common
Ardas and of i) Public arcay of tha ﬂ'h)ppbtg Cl!ll'ﬂ.d\ﬂ&iliﬁll Occupancy Tmlnhnu,m
Tenant’y coge, Sanply with tho Amaricang wih Disabiides Ace of 1990 (“ADA™) wpf the
mes aml fegulationg implemosming sam wig Fe3pect o' operations within the Premiges,

JOoMA roductions
Date
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38, BROKERS. ' '

381 8soker's Commisslon. Lipon execullon and defivary of this Lease by Landierd and Tenant, Landiorg shali pay 1o
Landlord's Brokar the commisaton ael forth a3 8action 2b harect, If any. or the commisslon providad t4r in the writen agreament
(tha “Agraoment) berwsen Landiord and Lundard's Brokar eiveting brokarngo 6envieos rendored In this transaction, Landiard
shall also pay Landiord's Brokar a lurther commission as provided Inthe Agreemant it Tenant axercisas any option to extend
the Term ol this t aase of o tanaw the Lease o to expand tha Premises. Ita Tenant's Brokar s namad at Section 3 b, Landiord’s
Broker shall pay an apprapriate padlon of its cammisston ko Tenant's Broker H Landlord's Broker and Tanant's Breker hava g0

agread betwean them. Landlord shall hava no obligation to pay a cammlssion or fes to anyona other than Lendlord's Broker
In connaction with this Loase,

332 Proteation of Broksrs. it Landiord salls 13 intaret In the Pramiaas or assigns Landiard's intarest in this Laase, the buyer
Or 258ignas shatl, by wuupting 3uch comveysinca of tha framisog ar asslghmont of tho Laace, be tonclusivaly dasmod 19 have
agreed to make all payments 1o Landlord's Broker theresfter requirad of Landiord under this Anticle 38 or the Agreement.
Landiard's Broker shall heve the right 16 bring a lega) astlen to antares or duclare rights under this Artiale 32 The previailing
party in such act/oh shall ba antilled ta raasnnabla aftorneys® fass 1o he pald by tha losing party. Suth anameys! feas shalt ba
fixad by the courtin such aotioh. This Saotian is Inctudad In this Loase for tha benefit of Landlord's Broker,

383 No Other Brokars. Yanant rapresants and warranis o Landlord that the hrakers namad in Saclion 3.b of this Loasa are

the only agenis, brokars, findera or athar partiss with whom Tenant has dealt who ars or may bo enthled to any commiesion
O 120 with raspact to thia Lonse, ’

rn

36, COMPLIANCE, . .

Tha partlas hevato agrea to eomply with all applicable fedaral, stats and local laws, ragulations, codes, ordinaness and
administrative ordera having Juriadiction aver the parties, property of the subject matiar ot this Agreemant, including, but net
limitad to, the 1884 Civil Rights Azt ana all amandmanta thorato, the Fareign investmunt i Roul Property Tax Act, thy
Camprahansive Enviranmantal Reaponsa Compansaiion and Liability Act, and The Amaricana With Digabilitias Act.
LANDLORD AND TENANT have signied this Laaas on tha datag sal forth below,

Data: - Oule:

Tenant: Lbﬂ %‘. M

rbimited Paytrarstsp ._,\%M R
= - ) ' By: N\_,G:.M

Title: OCUIVM -
By: By: :
Print Name: " Print Nama:
Titla: Tiie;

‘?/lj'/&—z—‘-mmﬁmz e A &W(\
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This Lease between .A'I"bﬂﬁ- é‘r‘o_ “P 2V 00

a L"m"f‘ el 7)04”{1’1 Lrshilr) .("Landlord"). and __L-en_ A‘; PM(.
,aldn .-j:ﬂd)af‘fl daDU\L (*Tenant"), is dated _Bp_lﬂ_l;_;u‘{./ «$ﬂ_‘l}

1. LEASE OF PREMISES.

%
|
|

In consideralion of the Rent (as defined al Seclion 8.5) to be paid by Tenant and the provisions of this Lease, Landlord leases
1o Tenant and Tenant leases lrom Landlord the Premises shown by diagonal fines on the plan attached hereto as Exhibit A",
and further described at Section 3.J. The Premises are localed within the Shopping Center described In Section 3.1. Tenant
shall have the non-exclusive right (unless otherwise provided herein} In common with Landiord and other tenants, sublenants
and invitees of the Shopping Center, lo uss 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 1o persenaily review and approve the contents
of this Lease and o have this Lease reviewed, approved, and modlfied as needed by its altorneys belore the Lease Is signed.

3. DEFINITIONS.

As used in this Lease, the lolipwing terms have the joliowing meanings:

a. Annual Percentage Rental Rate (Section 9.4): ¢_ 9% of Tenant's Net Sales.

b. Broker(s)
Landlord's Broker:; ya'4 _I 4’

Tenant's Brokaer: /Vl/l'

Commission Payabile lo Landlord's Broker (Section 38.1): $_As pec schedule.

Landlord's Broker hereby discluses (o Landlord and Tenant that Landlord's Broker is acting inthis transaction as lhg'a agenl
of (check applicable bax below):

0 Landlord exclusively; or
O bath Landiord and Tenan!.

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

¢. Commencement Date: The earilest of the following dates:
(T dareT tritiat rl.i"IF isers: _
(iiﬁﬁayﬂﬂmbﬁﬁﬂm[ﬁW&mﬁloMWmhwmmmmdﬂhmﬁW
date of such substantial completion is the date the Premises are substantiall ant of Landlord's Work,

excep! for such work that Landlord Cx‘#fwmm TS necessary portions of Tenant's Work {(as definad

in Exhibit "*C"). Subst . ol Landlord’s Work ghall be evidenced by notice to Tenant from Landlord’s

esignaled representalive-thal-subslantial completion-hasoccurred-or ;
(i May |, 2003=

Tenant's Tentative Commencement Dale {Arlicle 7)is i I A

Tenant shall commence Tenant's Work promptly upon substantial complelion of Landlord’s Work and shall di

ligenily
complate Tenant's Work so that Tenant can promptly open for business In the Premises.

Common Areas: All areas, siructural portions, lacilitles arid equipment ol the Shopping Center oulside the Premises anc
the premises of othar tenanls, but within the exterior boundaries of the Shopping Center thal are provided and deslgnalec
by Landlord from time to time for the general use, benelil and/or convenlence of Tenant and/or other tenants of the
Shopping Center and/or their respeclive authorized representalives and invitees. Common Areas include withou!
limitation, pedestrian walkways and patios, landscaped areas, sidewalks, service corridors, public restrooms, slairways
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 righ
1o regulate or restrict the use of the Common Areas.

Floor Area: Astoboththa Premises and the Shopping Center, the respective measurements of floar area as are from time

lo time subject to lease by Tenant and all tenants of the Shopping Center, respectivaly, as determined and applied by
Landlord on a consistent basis throughout the Shopping Center. :

t. Index(Section 9.2): The Uniled States Depariment of Labor, Bureau of L
Urban Consumars, __Los Angeles/Anaheim/Riverside

abor Stalistics Consumer Price Index for Al
Average, Subgroup “'All ltems'’ (1982 - 84 = 100).




>

"

' lo_tare ma ) '?
0. Landlord’s Mailing Address: o ANAA L In 4 ' :
3525 Dl n@ !]Lu‘zgh K 724;3’1,. #25Y JM’D{%W,. C4 9z
Tenant's Mailing Address: ’335(2 '.:Sf?crf‘b 73’?(’/1’\& E/Vt’l. \ g'w«t(_ T
,Qa/r\.(Dr‘.c(.e).ﬂl CA 22110 ’

h. Minimum Annual Rent (initlal) (Section 9.1): § .."Lﬁ,.ﬂ:ﬂl._’_ per year, payable in lwelve (12) equal monthly
instaliments each year. . :

i. Qutside Date for Delivery of Possesslon (Article 7): __ Yone

i Premises: Thal porlion of the Shopping Center cantaining approximélely ﬂp yy3 square feel of Floor Area,

shown by diaggnal lines on Exhibit A", localed on the _arade ievel ol the Shopping Center and designated
space . The Premises has dimensions of approximatey /V//P_ teel in frontage and
approximately A A leel In depth.

k. Security Deposit (Article 36): $ _5, oY, —

I Shopping Center: The building of which tha Premises Is a part (the “Building") and any gther buildings and improvements
on the real property (the "“Property”) located at ___ 3 3 Sporfs %’Hzrm [yel Lo e I
and lurther described on Exhibit "'A"". The Shoppling Center is known as _Sports Arena Square

: Lo
m. Tenant's First Adjustment Date (Section 9.2); Thetirstdayofthecalendarmonth-ollowingthe-Gemmeneem tBay

plus————mmonttrs.  Twelve {12) months from the Cosmencement Date.

n. Tenant’s Proportionate Share (lnlﬁal): _A{IA’%.

Such share is a fraction, the numerator of which is the Floor Area of the Premises, and the denominalor of whic| 118 the
Floor Area of the buildings in the Shopping Cenler available tor exclusive use and occupancy by lenants (excluding the
Fioor Area of those areas, It any, designaled by Landlord on Exhibil A" as "Major Stores"}, as delermined by Landlord

“{rom time to time on a consistenl basis. As of tha dale of 1his Laase the Shopping Center (excluding any Major Stores)
contalns a total Floor Areaof __27.163 square feel.

0. "Tenant's-Radius{Section24-3}———miles-rom-the-Rremises:

. Tmnmmwmmotmmmmwmmmmmmm
mmmmgmmmmmmmemmmmmmwmkmw

q. Tenant's Trade Name (Article 11); S om A‘

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

Commefcimﬁ Rechent gn and 7%551%»% Fw{f;‘*»/

and for no other use or purpose.

s. Term: The Term of this Lease shall egin of the dale hereo! and shall continue thereafter for a perlod
of 'r['\N.L ( : years and g 84 months (plus any partlat month) following the Commencemen| Date.
The Commencement Dale and expiralion dale of the Lease shall be set forth in Landlord’s Notice ol Leass Term|Dates

(the “Notice”), which shall be substantially in the torm set forth at Exhibil “F". The Notice shall be served on Tenant
promptly foliowing determination of the Commencement Date under Saction 3.c. ’

4. EXHIBITS AND ADDENDA.

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

a. Exhiblt"A" «~ Plan Showing the Premises and Shopping Center (See Sections 3.J, 3.1 and Arlicle 5)

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

I il yon odl et t o

i. Addenda:
See attached ‘Addendum

bee Zxhibi+d T~ ‘PMICI\I\() 5
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5. SHOPPING CENTER PLAN. . . :

The pianof the Shopping Center attached as Exhibit A" shows, among other things, the principal Improvements which nitially
.comprise or will inltially comprise the Shopping Center. Tenant agrees that Landlord may at any time and from time 1o lime,
change the shape, size, location, number, and exient ol the improvements now shown on Exhibit A" and may eliminate or
add any improvements to any portion of the Shopping Cenler, but Landlord agrees (I) not lo malerially change the Bize or
iocation otthe Premises wilthoul Tenant's consent, and (i) that any such changes will not materially adversely alfect ipgress
to and egress from the Premises, visibliity of the Premises or parking availabllity in the Shopping Cenler.

6. OTHER TENANCIES.

Landlord reserves the absolute right 10 ellect such other tenancies and uses in the Shopping Center as Landlord, inits sole
business judgment, dstermines best promotes the Interests of the Shopping Center. Landlord and L.andlard's Broker do not

represent, and Tenant does not rely on the possibility, thal any specitic tenant or number of lenanis will accupy space in the
Shopping Center during the Term.

7. DELIVERY OF POSSESSION.

Landlord agrees to deliver lo Te;'aam and Tenant agrees lo accept Irom Landlord possession ol 1he Premises promptly upon
substantial completion of Landlord's Work. Il for any reason Landlord does not deliver possession of the Premises to Tenant
with Landlard’s Work substantially complete at least 30 days balore Tenant’s Tentatlva Commencement Date, Landlorp shall
not be subject to any liability for such fallure, and the validity ol this Leass shall nol be impalired, bul the Commencemant Dale
shall be delayed by the number of days delivery Is delayed and Renl shall be abaled unlll 30 days foliowing lhe qale ol
substantial corhplailon of Landlord's Work in the Premises. Notwithslanding anything 1o the contrary conlained hefeln, if
Landlord does not deliver possesslon of the Premises to Tenant on or belore the Outside Dale for Delivery of Possessian, this
Lease shall terminate and be of no lurther force or ellect, and Landlord and Tenant shalt have no further obligations hereunder.
|

8. TENANT'S WORK.

Tenant shall commance construction of Tenant's Work as dalined in Exhibit "C" nolater than the dale of substantial
completion of Landlord’s Work in the Premises and shall diligently complete Tenant's Work. Landlord shall give Tenant not
'ess than 10 days' advance written nolice of such anticipaled date of subslantial completion of Landlord's Work, Tenant shall,
al any time requested by Landlord or Landlord's architect, construct those portions of Tenanl’s Work necessary to enable
Landlord to proceed with Landlord's Work hereunder. Tenant shali open the Premises lor business within 30 days following
the dale of substanlial completion of Landlord’s Work In the Premtses.

9. BENT.

8.1 Payment of Minimum Annual Rent. Tenant agrees to pay the Minimum Annual Rent during the Term lor ils 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, setolf or deduction, in twelve (12) equal monthly instaliments during each year of the Term. If the Term
begins {or ends) on other than the first (or last) day of a calendar month, the Minimum Annual Rent for the parlial month shail

be prorated on a daily basis, based on a 30'day month. Tenant shall pay Landlord the first instaliment of Minimum Annual Rent
when Tanant 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 *'Adjustiment Dalte""), comme’rnclng
on Tenant's First Adjustment Dale. Adjustments, if any, shall be basad only upon increases (if any) in the Index. Thea Index
in publication 3 months before the Commencement Dale shalt be the **Base Index." The Index In publication 3 mjonths
betore each Adjustment Date shall be the **Comparison Index.” As of each Adjustment Date, the Minimum Annugl Rent
payable during the ensuing iwelve-month period shall be determined by Increasing the initial Minimum Annual Rent by
a percenlage equal to the parcentage increase, if any, in the applicable Comparison Index over the Base index! If the
Comparison Index lor any Adjustment Dale is equal to or less than the Comparison Index for any preceding Adjustment
Date (or the Base Index, in the case of lhe First Adjustiment Date), the Minimum Annual Rent for the ensulng twalve-month
period shall remain the amount of Minimum Annual Rent payabla during the preceding twelve-month perlod. When the
Minimum Annual Rent payable as of each Adjusiment Date Is determined, Landlord shall promptly give Tenan! writlen
notice ol such adjusted Minimum Annual Rent and ths corresponding adjusied Tenant's Sales Breakpoint and the

manner in which each was computed. The Minimum Annual Rent as 50 adjusied {rom lime {0 lime shall be the "'Minimum
Annual Rent” for all purposes under this Leasa. :

b. Ifatany Adjustment Date the Index no longer exists in the form described in this Leass,
substantially equivalent oflicial index published by the Bureau of Labor Statistics or lts s
any appropriate conversion factors lo accomplish such substitution
hereunder. :

Landiord may substitute any
uccassor. Landlord shall use
. The substitute index shall then bacome the “Index"

9.3 Property Taxes:

a. Beginning with the Commencement Date and for tha balance of the Term
rent’’ the amount of taxes and assessments levied and assessed lor an
Property (the "'Premises Property Taxes"
based on a 360 day year.

» Tenant shall pay lo Landlord as "adltional

Y year upon the Premises and the underlying
). Such sum shall be proraled for any partlal year of the Term on a dally basis,

I the Premises and the underlying Property are nol separalely assessed, but are assessed as par of lhe land and
improvements on a larger parce! (hereinalfter the "Larger Parcel'’), Tenant's share of Premises Properly Taxes shall be
a fractional portion ol the property taxes on the Larger Parcel, the numaerator of which is the Floor Area of the Premises
and the denominator of which is the Floor Aréa ol all the areas available lor exclusive use and occupancy by tenants of
the Larger Parcel. Tenant shall pay Premisas Property Taxes to Landlord as part of Common Area Costs al lhe',limes
and in the manner provided for the payment of Common Area Cosls at Seclion 25.3 of this Lease. For purposes hereol,

an equitable adjustment shait be made for buildings which are only partially completed on the date such property taxes
become a lien.

Ifany Premlses Proparly Taxes (including any assessmants which may be evidenced by improvement or other bonds)
due hereunder may be paid in annual instaliments, only the amount of such annual Installment (with an appropriate



i

proralion lor'any partial year). statutory inlerest thereon shall be includ.n the computation of annual Premises
Property Taxes.

b. The term “Premises Property Taxes" shall mean: (i) any lee, license lea, license lax, business Iican'se fee,
commercial rental tax, levy, charge, assessmant, penalty or lax imposed by any taxing authority against the Pre‘mlses.
Property or the Shopping Center; (li) any tax on Landlord's right to recelvs, or the receipt of, rent or income from.the
Premises, Property or the Shopping Center or against Landlord's business of Ieasing space in the Shopping Center;
(iliy any tax or charge for fire protection, stresls, sldewalls, road maintenance, reluse or other services provided to the
Premises, Properly or Shopping Cenler by or through any governmental agency; (iv) any tax imposed upon thls
transaction or based upon a re-assessment of the Premises, Proparty 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 fes
replacing any tax previously included within the delinition of real propecly lax. "'Premises Properly Taxes' do not
however, include Landlord’s lederal or state income, tranchise, inherilance or estale laxes.

= 1] HUU gl (U U uUdiud D 2

Lease, Tenant shall pay as “per'centage rental’ a sum equal lo the Annual Percentage Rental Rale timeg the-amfount of Nel
Sales of Tenant (as **Net Sales" Is delined in Section 10.1 hereof) made from or upon the Premisee-dafing qach calendar year,
less the amount of Minimum Annual Rent paid by Tenant during such calendar yaa+P8icentage renlal shall be computed
each calendar month and on or belore the date the lollowing month'sirataiiment of Minimum Annual Rent becomes due
Tenanl shall pay to Landlord the amount by which the su ed as the Annual Parcentage Rental Rate of Tenant's Ne!
Sales during that period exceeds the Minimu al Rent payable by Tenant during that perlod. Within 80 days after the
end of each calendar year the Net S enant duiing that calendar year and the amounts payable lo Landiord as Minimum
Annual Rent and as pe @ rental lor that calendar year shall be delermined. If Tenant has overpaid percenlage rental,
8 a prompt relund of the overpayment; il Tenanl has underpaid percentage rental, Tenant shall immediately

ey-to-temdtord!

Percentage rental due for any pantial month of the Term shall be prorated on a daily basis based on a 30-day month. The
obligatlons hereunder shall survive the expiralion of the Lease Tern.

LITIL I

9.5 Additional Rent. Tenant shall pay, as additional rent, all sums of money required to be paid pursuant io the larm:; of thls
Article 8, the sums to be paid pursuant lo Articles 12, 22, 25 and Exhiblt “'C*", and all other sums of money or charges required
lo be paid by Tenant under this Lease, whether or not such sums are specilically designated as 'addilional renl." All amotints
required o be paid by Tenant hereunder are sometimes coliectively relerred to as *'Rent." ‘

8.6 Interest and Late Charges. Il Tenant fails 1o pay when due and payabtle, any Rent, additlonal rent, or other sums due

Irom Tenant under this Lease, the unpaid amounts shall bear interest at the maximum lawlul rate from the date due to the date
of payment.

Tenant acknowledges that ils late payment of any monthly instaliment of Minimum Annual Rent will cause Landlord 1o Incur
cerlain cosls and expanses not conlemplated under this Leass, the exact amount of which is extremely dillicult or impraclical
lo fix. Such costs and expenses will inciude, without limitation, loss ol use of monay, administralive and collection costs, and
pracessing and accounting expenses. Therefore, if any installment of Minimum Annual Rent is not received by L.andlord from
Tenant by the fitth (5th) day of the month for which such instaltment is due, Tenant shall immediately pay to Landlord a lata
charge equal to 10% ol such installmant. Such late charge Is In addition 1o any interes! due pursuant to the preceding
paragraph of this Section 9.6. Landlord and Tenan! agree that this lale charge represents a reasonable astimate of costs and
expenses incurred by Landlord from, and is fair compensation 1o Landlord for its loss suffered by, such nonpayment by Tenan.
Accaptance of this lale charge shall not constitute a waiver of Tenant's default with respect lo such nonpayment by Tenani

nor prevent Landlord from exercising any other rights and remedies avaltable 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 Langdlord's
managemant office in the Shopping Center, or al such other place as may Irom time to lime be designaled by Landlord inwriting
al least 10 days prior to the next ensulng payment dale.

10. NET SALES.
mﬂ%ﬂ—&#ﬂ#ﬁ%ﬁ%ﬁfﬁ%hﬂ%ﬂ%&gmem §-price
merchandise or services sold in or from the Premises by Tenant, ils subtenants, licensees and/or concessionaires, whiStha)

for cash or on credit and whether made by store personnel or by vending machines, but excluding the following

() The selling price of all merchandisé relurned by customers and accepted for full credit or the amoupt6i discounts and
allowances made on such merchandise: ‘

(it) The seilling price of goods returned to sources or lranslerred to another slore or warehg
Tenant; : '

2

age owned by or afliliated with

(i) The price allowed on all merchandise iraded In by customers for credil or the ap dunt of credil for discounts and allowances
made in lieu of accepting a lrade-In; - '

" (Iv) Delivery charges; ’
(v) Cash refunds mada to customers in the ordinary course gib

siness. This exclusion shali not include any amount'paid ol
payable for what are commonly known as lrading stamps '

(vi) Interesl, service or sales carrylng charges opether charges, however denominated, paid by customets lor axtension ol
credit on sales, where such charges are naLiféluded in the merchandise sales price;

(vii) Receipls from public telephones, s dmp machines or vending machines installed solely for the use of Tenant's employees.

(viij) Salestaxes, so-calledlu taxes, consumers’ excise laxes,

imposed upon the sale oinférchandise or services, bul onl
merchandise or seryk@s; and

gross recelpls taxes and other similar taxes now or herealte:
y il collacted from customers separalely Irom the selling price ol

(ix) Sales ofdilures, equipment or propertly which are nol siock in trade,

shall be considered as made and completed therein, evan though bookkeeping anc
at-anotherecation-and-eventhoughactuatiingotthe-sa i



treated as a sale for the full cash price al the lime of sale. ‘ |

10.2 Statement of Net Sales. Tenant shall urnish.Landlard with an accurate statement of Tenant's Nel Sales withj days
afler the close of each calendar month, and an annual slalement of Net Sales {which shall include a monihily bfaakdown ot
Nel Sales) within 60 days after the close ol gach calendar year. Such slatements shall be signed and certlljsd as accurale by
Tenanl, The annual statement of Net Sales shall be audited and certilled as correct by Tenant’s CerilfigdPublic AccouInlanl.
In addition, Tenant shall jurnish Landlord with a copy of its state and local sales and use tax returnsfithin 30 days afier any
such return Is filed or required 1o be filed with the appropriate governmental agency. !

Tenant shall keep and shall require any subtenants, licensees and/or concessionaires to ketép, at the Premises or at such other
place approved by Landlord in wriling, {ull and accurale books of account, recotds prfd other partinent data (Including cash
register receipts) of the gross sales, Nel Sales, credits, relunds and other pertineptbusiness.transactions made Irom or upon
or otherwise relating to the Premises. Such books, receipts and records shajltfe kept for nol less than 2 years after the close
of each calendar year lo which thay relate and shall be avallable lor inspgafion and audil by Landlord and Its representatives
at all times during regular business hours. Landlord's receipt o any stgidment of Net Sales or Tenant's payment of petcentage
ranlal for any period shall not bind Landiard as to the correclnessef the statement or amoun! of the payment. Within 2 years
after the receipt of any such statement, Landlord or its designaled Centilled Public Accountant shall be entitled to audit Tenanl's
gross sales and Nel Sales tollowing 48 hours’ advance wriidn nolice lo Tenant. Such audit shall be conducled during normal
business hours at either the Premises or Tenant's pripeipal place ol business. If such audit delermines that there has been
a deficiency in the payrnant of percentage rental, thpd such deliciency shall become immadialely due and payable with Interest
al the maximum lawlul interest rate from the dptd sald payment should have bean made. In addition, if an annual statement
statement of Tenant is found to have undesstated Net Sales by mare than 2% and If Landlord Is entitled 1o any additional
percentage rental as a resuit of such unddrstatement, then Tenant shall pay all of Landlord's reasonable cosls and expenses
lncurred in connection with perforpaing such audit and collecling the amounts due Landlord. If such audit discloses an
additional liability for percentagpsBnlal of $1,000 or mora for the period covered by the audil, Landlord may, in addition/to any
other remedies it may have Jof Tenanl’s breach of this Lease, lerminate this Lease by wrillen notice lo Tenant given|within
60 days after Landlord's seCaipt of the audil report. Any informalion obtained from such statements, audits or lnspeclloq's shatl
be treated by Landigsd’as confidsntial and shall not be disclosed excepl to carry out the purposes of this Lease, bul Lalndlord
may divulge the gehtents of any such slalements in connectlon with any financing arrangements involving, or assignment of
Landlord's inidrest In, the Premises, Shopping Center, or this Lease, or in conneclion wilh any administrative or judiclal
proceedipds in which Landiaord is involved and in which suchinformallon Is in issue. ‘

Anyidilure by Tenant to maintain and keep full and accurale books of account, records and other perttinent data as required

LTI - U UC g o AU

11. POSSESSION AND USE.

11.1 Permitted Uses and Prohibited Conduct. Possession of the Premises shall be delivered to Tenant free and clear of
alltenants and accupants and the rights of either, and lres of liens and encumbrances other than those specified in Arlicle 15
hereo{. Tenant shall use the Premises sclely for the purposes set forth in Tenant's Use Clause and shall operale its business
only under the trade name specified as Tenanl's Trade Name. Tenant shall not use or permit the Premises to be used for any
other purposes or under any olher trade name. Tenan! shali not, withoul the prior wrilten consent of Landlord, seli 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 slore, auction, dislress or fire sale or bankruptcy or going-
oul-of-business sale, or for any use or purpose In vialation of the laws, ordinances, regulations and requirements of the;United
States or the State, County and City where the Shopping Center Is locataed, or any other lawlul authorily. Tenant shall.idurlng
the Term, keep the Premises in a clean and wholesome condition, free of any objectlonable noises, odors or nuisances, and
shall comply with all health and police regulations. All trash and rubbish of Tenant shall be deposited only in leceglaclos
provided by Landlord and no ather trash receplacles shalt be permilted lo remain outside the Premises or Bullding. Landlord

shall cause such receptacles to be emplied and lrash removed al Tenant's expense. Tanant shall not cause or parmit wasle
to occur In the Premises and .shall not overload any floor or abuse the plumbling in the Premises.

Tenant may not display or sell merchandise or allow carts, poriable signs, devices or any other objects 1o be stored or 1o'remair
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 exterlor walls ol Lhe Premises or Buliding without lirst oblaining, In each Instance, the wrilter
consent of Landlord. Any aerial or anlenna so instalied withoul Landlord's wrilten consent may be removed wiihout nolice a
any lime, at Tenant’s expense. Tenant shall not solicil or distribute materials in any manner in any of the Common Areat
(including automobile parking lacilities and any enclosed mall of the Shopping Center).

11.2 Insurance Coverage Use Reslrictlons. Tenant shall nol carry any stock or goods or do anything in or aboul the Premises
which tends to increase the insurance rales on the Building or Shopping Cenler or impairs Landlord's abillty to maintair
Insurance coverage on the Bullding or Shopping Cenler. Tenant agrees to pay lo Landlord promptly upan demand the amoun
of any increases In Landiord's Insurance premiums caused by Tenant's viclation of these restrictions, whether or not Landlorc
has consented to such act{s) by Tenant. il Tenant installs any eleclrical equipment in the Premises which overloads th
electricallines ot the Premises, Tenant shall, alits expense, make any changes and Install any fire extinguishing equipmen

required by Landlord's insurance underwriters or applicable fire, saety and building codes and regulations. Nothing hereli
contained conslitules Landlord’s consent o such overloading. i

11.3 Deliveries. Tenant shall use ils best efforts to complete all deliveries, loading, unloading and services to the Pl:emlse
belore 10:00 a.m. each day. Tenant shali attempl to prevent any delivery Lcucks or other vehicies servicing the Premiq’as fron
parking or standing in front of, or at the rear ol, the Premises from 10:00 a.m. 10 9:00 p.m. of each day. Landlord resefves th:

right to further regulate the aclivities ol Tenant in ragard 1o deliveries lo and servicing of the Premises, and Tenant agrees t
abjde by such further non-discriminatory regulations of Landlord.

12. UTILITIES SERVICES.

12.1 Ulitities Installation, Landlord agrees that to the extent provided lor in Exhibit "*C"* hereof, it will initlaily make évailabl
to Tenant {j) facilities for the removal of sewage and the delivery 10 and distribulion within the Premises of water, electriclly
telephone service and natural gas (which shall be used by Tenant lor cooking and demonstration of gas operaled sales ltem
only) [these facllilies are collectively referred 1o In this Article 12 as “ulilities"}, and (i) a heatlng, ventilation and air condltionin



system (the “"HVAC system"). Unlesshandlord agrees olherwise, Tenant shall us those ulilities and any HVAC syslem
- provided for under Exhibit “C" 1o the Premises. If required under Exhiblt a separale meler shall measure the
consumption of utllities and/or the HVAC system. :

. I notrequired to be lurnished by Landlord under Exhibil “C", Tenant shall be responsible for oblaining any utilltles and/or
) HVAC system required for Tenant’s business operalions in the Premises.

12.2 Utiiltles and HYAC System Charges. Tenan! shall pay for all ulilities used by Tenan! on the Premises from and after
substantial completlon of Landlord's Work in the Premises. If Tenant’s utilities and/or HVAC System are separately metered,
Tenant shall pay direclly to the appropriate ulility 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 Separale metering, then during the Term Tenant shall pay as
additional rent, manthly In advance, a utilities charge lo reimburse Landlord for any such utllities lurnished by Landlord to the
Premises, This ulllities charge shali, at Landlord's eleclion, be eslablished (8) by an estimale of usage made from {ime to lime
. by Landlord's engineer or the appropriale ulllity company, and initially based on a lypical slore layout comparable to Tenanl's
proposed use of the Premises, or (b) a percentage of such {otal ullility costs equal to a fraction, the numeraltor of which is the
Floor Area of the Premises, and the denominator of which Is the Floar Area of Shopping Center aclually being furnished with
utility service by Landiord at the time of billing. If Tenant's Premises is nol separalely metered, such ullilties and/or HVAC
charges may be billed with Tenant's share of Common Area Costs under Seclion 25.3. The utllities charge lo Tenant hereunder

12.3 Fallure to Pay. If Tenant fails lo pay any amount due 1o Landlord hereunder within 10 days aller receipt by Tenant of
a bilt therefor, Landlord may {in addition to all other rights and remedies provided hereln for breach of this Lease and i{ perimitied

by law) cut olf and discontinue, upon 5 days' advance natice lc Tenant and opporiunity to cure, any such utilities furnished
lo the Premises by Landlord until all such amounts are paid In full,

12.4 No Landlord Liabllity. Landlord shall not be llablsin damages or otherwise lor any lailure or lnierruplion of (i} any| ulility
service being furnished to the Premises, or (i) operation of the HVAC system, if any. No such failure or interruption shall entitle
Tanan! lo tarminate this Lease or slop making any Rent or other.payments due hareunder.

13. INDEMNITY BY TENANT.,

Tenant shall indemnity and hold Landlord harmless from any and all cosls, claims or Hability of any kind arising out of:
(a) Tenanl's use and occupancy of the Premises, (b) lhe conduct of Tenant’s business or any work, activity or other things

14. INSURANCE - WAIVER OF SUBROGATION. -

14.1 Tenant's Iinsurance Obﬂgauons.'Tenanl shall, from and afer the earlier of (a) subslantial complation ol Landlord's Work
in tha Premises, or (b) commencement of any of Tenant’s Work In the Premises, and lor the reminder of the Lease Term

maintaln, at its expense, the {ollowing types of insurance coverage, in lhe amounts specitied and in the forms hereinaller
provided for:

{i) LIABILITY INSURANCE. Commaercial general liabllity insurance
insuranca} insuring Tenant against liability for bodily injury

(somelimes known as comprehensive general liability
» Property damage (including loss of use of property) and pergonal

" - shall name Landlord as an additional insured under such policy. The inltial amount of such i

g‘m.m }-1’.000.000 peroccurrence. The liability insurance obtained by Tenant under this Section 14.1
contributing; (2) contaln cross-llability endorsements; and (3) insure Landlord against

Article 13(a), (b) and (e) If the malters giving rise to the indemnity under Article 13 rasultfrom

amounl and coverage of such insurance shall not limit Tenant's liability nor relieve Tenant ol
Lease. : ‘

(i) shall (1) be primary and non-
Tenant’s perlormance under
the negligence of Tenant. The
any other abligation under this

(il) PLATE GLASS. Insurance coverin

g the lull replacement cosl of al| plale glass on the Premises. Tenani shall have the option
to sell-insure this risk. ’

(iv) GENERAL INSURANCE PROVISIONS.

(8) Anyinsurance required to be maintaine

carrier 10 glve Landlord not less than thirt
coverage.

d by Tenant hereunder shall Include a provision which requires the insurance
y (30) days’ written notice prior to any cancellalion or modification of ruch

{b) Acentilicale of the insurer or the insurer's legal representative evidencin
policy requlred of Tenant hereunder shall be delivered (o Landlord before the dale Te
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gvidence of insurance to Landlorr required under this Lease within the presgiibed lime period or i any such QOIIc_y it
cancslled or modifled durlng th ase Term withoul Landlord's consent, Lan may obtain such Insurance coverage

in which case Tenan! shall relmiburse Landlord for the cost of such Insurance wnlhin fileen (15) day_s alter receipt of ¢
stalement therefor. .

(c) Allinsurance shall bs maintained with companies holding a "*General Palicy Raling" ol A-Xll or beller, as set forit
in the most current issue of **Best’s Key Raling Guide.'* Landlord and Tenant acknowledge the insurance marliets are
rapidly changing and that insurance in the lorm and amounts described in this Section 14.1 may not be avallable in the
fulure. Tenant acknowledges that the insurance described in this Seclion 14.1 Is for the primary benetit of Lanhlord. (
at any time during the Lease Term, Tenant Is unable o mainlaln the insurance required under the Lease, Tenant shal
nevertheless maintain insurance coverage which is customary and commaercially reasonable In the Insurance industr
for Tenant’s type of business, as that coverage may change from time to time. Landlord makes no reprasentation as {c
the adequacy of such insurance to protect Landlord's or Tenant's Inleresis, Therefore, Tenant shall be responsible (o

obtaining any such additional property or liability insurance which Tenant deems necessary to protect Landlord an¢
Tenant, ‘ . .

14.2 Landlord's Insurance Obligations. Landlord shall, in conneclion wilh Ils ownership and operation of the Shapping
Center, at all times from and after commencemant of Landlord's Wark in the Premises, mainlain In effect policies of insurance
providing protsction against the lollowing liabilities and/or risks: (a) commercial general liability insurance in an amount no
less than $1,000,000.00 combined single limit for bodily injury and properly damage, and (b) fire and extended coverage
insurance {Including coverage for Common Area sprinkler damage, vandalism and maliclous mischie!, 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 amouni not less than their fult replacement cost (exclusive of the cosl of excayations
foundalions and footings) from time to time during the Term. The types and coverages ol insurance maintainad by Landlorc
hereunder shall be subject lo such turther 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 interruplion insurance) as are
customary, prudent or reasonable for shopping centers similar lo the Shopping Cenler. Landlord's obligallon to carry the
insurance provided for herein may be salisfiad by blankel policies il the coverage required hereunder Is salisfled.

14.3 Walver of Subrogatlon. Landlord and Tenant (for themselvas and their Insurers) each hereby waive all rights of recovery
against the other and against the officers, employeses, agenls and representalives of the other, against any of the parles Ic
the REA referred lo in Article 15 hereol {the “‘Parties") and against other tenants of the Shopping Center (pravided such Parties
and ather tenants have waived such rights against Landlord and Tenani), on account of any loss by or damage (o the walving
party or its property or the property of othars under its control {including as lo Tenant the Premises and its contenis, and as
1o Landlord the othar portions of the Shopping Center), arising from any risk generally covered by lire and extendad caverage

insurance. The foregoing walvers of subrogallon shall be required hereunder only i (a) then available in the State where the
Shopping Center is located, and (b) such waiver does not Invalidale the applicable policy.

15. TITLE OF LANDLORD. ‘

Landiord's estale in the Shopping Cenler and Tenant's leasehold estate In the Premises Is subject to the llens or restrictions
of (a) any matters ar documents of record (the "Mallers of Record"), including the ellect of any cavenants, conditions,
restrictions, easements, morigages or deads of Irust, ground leases, rights of way or any construction, operation and reciprocal
easement agreemant (the "“REA"); and (b) the elfect of any zoning laws of the City, Counly and State where the-Shopping
CenterIs located. Tenant agrees thal (i) Tenant and all persons in possession of Tenant's leasehold estale or holding undar
Tenant wiil conform 1o and will not violale the terms of any REA or any other Malters of Record, and (ii) this Lease is subordinate
lothe REA, it any, and any amendments or modificallons therelo. f the REA, if any, Is not of record as of the date ol this Lease,

tlon of the REA. Tenant agrees lo execule

16. TENANT'S RIGHT TO MAKE ALTERATIONS.

16.1 Permitted Improvements. Subjecl 1o the lerms of this Arlicle 16, Tenant ma
Tenant's Work and at its own expense, make alterations, additlons, im
reterred ta In this Article 16 as "improvemenl(s)" In and la the interlo

shall be made to any storefront, mechanical system, or exterior wall or {a the roof of the Premises
any mezzanine or increase the size of an existing mezzanine, unless
first obtained. ;

No penetration into or through the roaf or floor of the Premise
* reason for such pensiralion and the method by which il is to

shall have the absolule right to select and supervise the conlractor perfarming such penetration. Tenant shall be liable
damage caused by any such penelralion, whether or nol so approved by Landlord.

Tenant shall reimburse Landlord for all costs incurred by Landiord (includin
Tenant's plans for Improvemants and lor reasonable costs incurred by Land|
lo be approved by Landlord hereunder.

16.2 Construction Requirements. All Impravements to be made 10 the Premises which require the approval of Landio Id shall
be performed under the supervision of a competent architect or compelent licensed structural enginesr and shall ba made

g architect’s and/or enginaer's leas)in apﬁrovlng
ord in supervising any improvement work rjquired

. Tenant shall tile a Nolice
where the Shopping Center is located, as required or permilled
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! ) . '
by law. Tenant shall provide Landl ith ""as bullt” plans, copies of all constru i:ont_rac.ls'. and prgol o_l paymgr;\t for al
labor and materials in connaction v ny improvements made lo the Premlses. Upon expiration or eartier lermination of thi:
Lease, such improvements shall become a part of the Premises and shall not be removed by Tenanl. In constructing sucl

improvements, Tenant shalt have the work performed in such a manner as not lo abstruct access to the premises of at yothe
tenant in the Shopping Center.

163 Insurance Requirements. It Tenant makes any permilled improvements 1o the Premises under the provisions of thi:
Article 16, Tenan! shall carry Insurance covering any such improvements salisfying the requiremgnls ol Saction 14.1(ii). 1t it
expressly understood and agreed that no such Improvemenits will be insured by Landlord under the insurance it may carry upoi

the Building or Shopping Center, nar shall Landlord be required 1o reinstall any.such improvements made by Tenant under an
provision of Article 23 lor reconstruction of the Premises. :

17. MECHANICS' LIENS.

work done for Tenant, Tenant shall indemniliy, dafend and hold Landlord harmiess trom and agains! any and afl liability, loss
damage, costs, attorneys' fees and all other expensas on account of claims of lien of laborers or materialmen or others for worl
performed or materlals or supplles furnished to or for Tenant or persans claiming under Tenant. In addition, Tenant shall keef
Tenant's leasehold interest and any of those improvements lo the Premisas which are or become pro

- of-any labor, services or materials for the conslruction of improvements in the Premises under Article 16 or Exhibit *'C""),

Landlord may require Tenant to provide demalition and/or lien and completion bonds in form and amount salisfactory lo
Landlord.

or a bond of a responsible corporate surety in such amount, condliioned on the discharge of the llen. I a final ]udgmen!

eslablishing the validity or existence of any such lien lor any amount s entered, Tenanl shallimmediately pay and salis'y such
judgment. '

|
m and sull o foreclose the lien
s, the property thersin, and the

17.3 Landlord's Right to Cure. i Tenant is indelaultin paying any charge for which a lien clai
have been filed, and Tenant has not given Landlord adequale security to prolect the Premise
Bullding, Shopping Center and Landlord Irom liability far such clalm of lien, Landlord may (but shall not be required to) pay
the claim and any associated costs, and the amount sa pald, logether with reasonable allorneys' tees 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 Intersst at the maximum lawlul rata from the dale of Landlord's paymant,

17.4 Notice of Lien. It any clalm of lien Is filed against the Premises or any action affecling the litie 1o the Premises or the

Property therein is commenced, the Party receiving nolice of such lien or aclion shall immadiately give the other parly writlen
notice thereof. : . .

175 Notlce of Non-Responsiblilty. Landlord or Iis representatives shall have the right 1o enter and Inspect the Premises al
all reasonabls times and shalf have the right 1o post and keep posted thereon nollces of non-responsibility, or such other notices
which Landlord deems proper for the praleclion of Landlord’s inlerest In the Premises. Tenant shall, before commaencing any

work which might result in the filing of a lian, give Landlard wrliten natice ol ils intention to so commence wark in sufficient lime
to enable Landiord lo post such notices. =

18, ADVERTISING MEDIA.

Tenant shall nol affix or maintain upon the glass panes or supporis of the show windows (or within 24"
ar exterior walls of the Premises, any signs, advertising placards, names, insignia, trademarks, descripli
like ltem(s) without having first received the wrilten approval of Landlord as to the size, lyps, calos,
display qualities ot any such item. Tenant shall not alfix any slgn to the roof of the Premises.

of any window),doors
ve malerial or any other
location, copy, natur and

» radios or televislon. Tenant shall not display, paint or place any

a of the Shopping Center, nar
“ shall Tenant distribute any handbills or other adverlising devices In the Shopping Center.

Priorto initiaily opening for business in the Premises Te

nant shall erect Its slorafront sign(s) in accordance with the pfovlsions
of the sign criteria attached hereto as Exhibit "g", :

19, FIXTURES AND PERSONAL PROPERTY.

18.1 Removal and Replacement. All of Tenant's trade fixtures, furnishings, turniture, signs and other personal property not
permanently affixed to the Premisas (collectively referred o as "Petsonal Property”) shall be in good condition when installed
in arattached to the Premises by Tenant and shall remaln the property of Tenanl. if Tenant Is nol then In dslault under the lerms
of this Leass, Tenant shal! have the right to remove Iis Personal Property from the Pramises, including without limitation,
- counters, shelving, showcases, mirrors and other movable Personal Property, but prior lo the explralion of the Term Tenant may
nol remove se much of its Personal Property without Immediately replacing It with comparable or betler quality Personal
Property, as to render the Premises unsuitable for conducting the businass specliled in Tenant's Use Clause. Tenant shall, al

s Personal Proparty, and o the
ondition, free of debrls,

19.2 Fixtures. All improvements to the Premises made by or for Tenant, excluding Tenant's Personal Propeny.'bul Inclydlng
mechanical systems, light fixtures, floor coverings and partitions and all other ltems comprising Tenant's Work PUrsug

nt to
Exhibit “C" (collectlvely referred to as “Fixtures"), shall bacoma the proparty of Landlord upon explralion or earller larml{allon
ol this Lease. |

19.3 Personal Property Taxes. Tenant shall pay belore delinquancy all taxes {including sales and use laxes), assessmerits,
license fees ang public charges levied, assessed or Imposed upon Its business Operations, merchandise, trade lixtures and/or
Personal Property. If any such itams of property are assessed with any Larger Parcel ag delined in Seclion 9.3. Tenant shali
pay Landlord the taxss altrlbutable to Tenant's personal property within 15 days after Tenant's recelpt of a written statement
from Landlord setting forth such Personal property taxes. Landiord shall feasonably determine the basis of prorating any such
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referred 1o and bllled to Tenant undar"“"s paragraph shall be considered to be taxes ‘ar' the provisions ol Seclion 8.3 hereol.

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

20.1 One Year Prohibition Against Transfer. Landlord and Tenant acknowledge thal the Shopping Centeq is an
interdapendent enterprise and thal each party’s realizalion of 1he benalits of this Lease depends upon Tenant's c:aalikg and
maintaining a successlul and prolilable retail operation In the Premises. Landlord and Tenant further acknowledge '. at the
character and quality of Tenanl’s operation, and of the Shopping Center, will be enhanced by Tenant's use of its best éfforts,
for a reasonable period of time, 10 establish a successful business and business Image. Landlord and Tenant further agree
that one year Is a reasonable period of time to altempl to achleve this goal. Accoidingly, Tenant agrees that for a period of
ona year {rom the dale Tenant inltially opens to the public for business in the Premilses (ihe **Occupancy Petlod"), Tenant shall
nol, and shall not have the power 1o, transler or assign this Leass, sublet the Premises, enler into license or concession
agreements, or change ownership (such ransactions are herelnalter individually and collectively raferred to as a “'Transfer"),
without first procuring the written'consent ol Landlord, which may be given or withheld In Landlord's sole discretion. After the

expiration of the Occupancy Perlod, Landlord’s consent lo any Transler shall not be unreasonably withheld, subject to the
terms, covenants and condilions contalned below.

20.2 Restrictions on Transfer. If alter expiralion of the Occupancy Period Tenant desires o elfect a Transfer to anyone (a
"Transleree") other than a successor, subsidiary, alliliated or controlling corporation of Tenant (an "' Alfiliale’), Tenant shall
give written nollce (**Transfer Nolice'"} o Landlord at Ieast 60 days before the effective date of any such proposed Transler.
‘The Transler Notice shall siate (a) whether Tenant proposes to assign the Lease, sublel the Premises, enter into a license
or concession agreement or change ownership, (b) the proposed effeclive date of the Transler, {c) the Identily of the prgposed
Transleres, (d)-all other material terms of the proposed Transter, and (e) In detail the type of business operation the proposed
‘Translerae intands to conduct on the Premises, The Transler Notice shall be accompanied by a copy of the proposed
agreement documenting the Transfer, or If none, a copy of any olfers, draft agreements, letters ol commitment or intent and
other documents pertaining to the proposed Transler. In addition, the Transfer Notice shall be accompanied by the proposed
Transferee’s incoms statements and balance sheets covering the preceding 36-month perliod, and each shall be ceriified as
accurale by the Transleree. Landlord may, at any time within 30 days after its receipt of Transler Notice, grant or wjthhold
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 malling written notice to Tenant of its decision ("'Decision Nolica"). If Landlord consents

lo the proposed Transfer Tenant may thereatier promplly eflect a Transter in accordance with the terms of Tenant's Transter
Notice. )

It Landlord consents o the proposed Transfer and Tenant does not consummale the proposed Tiansler within 30 days alter
receipt of Decision Notice, the provisions of the lirst paragraph of this Section 20.2 shall agaln apply. '

20.3 Grounds for Withholding Consent. Landlord may withhold consent lo a proposed Transler if, in Landlord's reasonable
business Judgment, any of the following Is the case: () the proposed Transler may result in deterioration in the quallty ol
merchandising operation conducled in the Premises, as compared to the merchandising operation conducted by Tenant prior
lo the dale of Transfer Notice; (il) the proposed Translerae lacks a good business reputation or sulficient relevant business
exparlence; (iii) the financial worlh of the proposed Transleres as of the dale of Transfer Nolice is less than the combined
financial worth of Tenant and Tenanl’s guarantor (it any) as of elther the date of this Lease or the dale of Transfer Notics; (iv)
the proposed Transieres's proposed use o! the Premises conflicts with Tenant's Use Clause or is otherwise Incompatible with
the tenant mix of the Shopping Center; (v) the annual percentage renl Landlord reasonably anliclpales recelving from the
proposed Transferee is significanlly less than the annual percenlage rent Landlord could reasonably anticipate receiving from
Tenant; or (vi) the proposed Transler would breach any covenan! of Landlord respacling radius restriclions, use or exclusivity

rights In any other leass, or any financing or ather agreement ielating to the Shopping Center. Any alternpted or purported
Transler without Landlord's wrliten consent shall be void and of no lprce or eflect.

20.4 No Release from Liability. No Transler, whether with or withoul Landlord's consent, shall relleve Tenant or an

ol Tenant's obligations under this Lease, Irom its covenants and obligations hereunder during the Term. Tenani sh
upon demand, relmburse Landlord for Landloid’

documentation of any requesled Transtar.

20.5 Transferee's Obligations. Each Transler 1o which Lan
inform satisfactory to Landlord, and executed by Tenant and
the benefit of Landlord to assume, be bound by.
performed, kept or satisfied by Tenant, including th

y gufrantor
all, promplly
s raasonable atlorneys' ees incurred In conjunclion with the processing and

dlord has consented shall be evidanced by a wrltten instrument
the Transleree. Each such Transleree shall agree in writing lor
and perlorm the terms, covenants and conditions of this Leass lo be

e obligalion lo pay to Landlord all amounts coming due under this Lease.
One fully executed copy of such wrilten instrument shali be delivered to Landlord. Failure 1o obiain in wriling Landlord's prior

consent or otherwise comply with the provisions of this Article 20 shall prevent any Transter from becoming ellective.

20.6 Division of Profit Between Landlord and Tenant. An
aresultof a Transfer, however denominated, which exceed,
pay Landlord under this Lease (proraled lo rellect obligations
unamoriized value of leasehold improvements to the Pra

Y sums or other @conomic consideralion received by Tenant as
Inthe aggregate, (i) the total sums which Tenant is obligated tc
allocable lo any portion of the Premises subleased), plus (i) the

mises pald lor by Tenant prior o the date of Transier Notlce,
- depreciated on a straight-line basis over the Term, plus (lli) any real eslate brokerage commissions or fees payable by Tenan!

in connectlon with such Transter, plus (iv) costs of renovalion or construction of improvements to the Premises lor the benalif
of the Transferee required to be pald lor by Tenanl as a part ol the Transler, shall be divided equally betwesn Landlord ang
Tenanl. Landiord's share of such prolit shall be paid to Landlord promptly tollowing lis receipt, as additional rent unc:ier thie
Lease. Such payments shall nol alfect or reduce any other obligations of Tenant heraunder. Landlord shall have the right tc
audit Tenant's books and records during normal business hours al either the Premises or Tenant's principal place ol b isiness
upon 48 hours' advance wrilten noltice for the purpose of verllying Tenant's compliance with its obligations hereunder.

oul the prior written consent of Landlord (which consent may be granled a
r hypothecale this Lease or any interest hereln. Tenant shall nol permit the
ntor a permitted Translerea. Any of the loregolng acts without such consen
lerminaie this Lease. For purposes of this Article 20, if Tenant Is a partnership
mulatively owning a 50% or more inlerest in the parinership, or if Tenant is ¢
or more ol its stock, shall conslitute a voluntary Transfer and shall be subject
or shall any Interest ol Tenant herein, be assignable by operation of law withou

20.7 Further Restrictions. Tenant shall nol, with
withheld in Landiord's sole discretion), morlage o
Premises 1o be used by any party other than Tena
shall be void and shall, at the option of Landlord,
any withdrawal(s) or changa(s) of partners cu
corporation, any transfer(s) cumulating 50%
the provisions hereof. This Lease shall not, n
the wrilten consent of Landlord.
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21, TENANT'S CONDUCT OF BUSINESS. . | R

21,1 Tenant's Operating Covenan ts..am agrees that from and alter its Initlal Opglg for business It shall, subjegt to the
provisions of Section 23.5 hereo!, operate and conduct its business in the Premises durlng.all Shopping Canlsr Business Hours
(as hereinaller defined) and in accordance with the provistons of this Lease. Tenant shall at all times keep and maintain I[n the
Premises an adequale stock of merchandise and trade lixtures to satisly the usual and ordinary demands and requirements
of its customers and shall keep the Premisas in a neat, ctean and orderly condition.

21.2 Hours and Days ol Operalion. Tenant recognizes that it Is in the Inlerests of both Tenant and Landlord to regulate the
minimurm hours of business for all tenants of the Shopping Center and Tenant agrees that commencing withits Initial opening
for business in the Premises and lor the remainder of the Term it shall be conlinuously open lo. business during all hours on
all days that the Shopping Center Is open for buslness 1o the public, as determined by Landlord In lts sole discretion (the
"'Shopping Center Business Hours'). Tanant further agrees to continuously illuminate its window displays, exterior signs and
exterior advertising displays during Shopping Center Business Hours. Notwithstanding anything lo the contrary contalned

hereln, Tenant shall not be required to remaln open on Sundays or national holidays.

21.3 Radlus Pravision. If, during the first 5 years atter Tenant Initiaily opens for business in the Premises, Tenant directly or
indirectly operates or owns within Tenant's Radius any type of business (other than a buslness already opéraled or owned by
Tenant on the date of this Leass) simllar to ils business inthe Premises (a **Similar Business''), Landlord may, at s option and
lor so long as Tenant Is operating such Similar Business(es), include the net sales (as *’'Net Sales" Is defined in Seclion 10.1)
of each such Simllar Business with the Net Sales mada from tha Premisas lor the purpose ol compuling the percentage rent
due lrom Tenant under this Lease. Tenant shall provide Landlord with a slatement of Tenant’s Nel Sales In accordance with
the’provislons of Sectlons 10.1 and 10.2 hereot for each Similar Business operated by Tenant within Tenant's Radius. It alter
expiration of this 5 year period Tenant conlinues to operate an existing Sirmilar Business or opens another Simllar Business
withid Tenant's Radlus, then the Minimum Annual Rent payable under Astigle 9 hereof shall be adjusted promptly following
expiration of such 5 year perlod in the case ol an exisling Similar Business(es}), and from time to lime upon the opening of
anolher Similar Business, In the following manner: From the statemenis of Net Sates submitied by Tenant under Article 10 and
this Section 21.3, Landlord shall comnpute a sum which represents the highest annual perceniage rental paid or payable by
Tenant under Sectlons 9.4 and 21.3 hereol during any consecutive 12 month perlod of the immedialely preceding 60 month
period, and this sum, if any, shall be added to the amount from time to time specifled in Sacllons 3.h., 9.1, 8.2 and this
Seclion 21.3 asthe then Minimum Annual Rent. This resulting sum shall be tha new Minimum Annual Rent payable bag%nlng
with the expiratlon of the first § years of the Term or the dale ol opening for business of such other Simliar Business(es)within
Tenant's Radlus, whichever Is applicable, and shall be subject to further adjusiment thereafter in accordance with Section 9.2
hereol. Whenever a Simitar Business opens lor business within Tenant's Radius, Tenan! shall give Landiord written notice of
the locatlon and opening date of such Similar Business. Landlord shall give.Tenant wrilten notice of the new Minimum Annual
Rent payable by Tenant hereunder whenever adjusted as hereln provided.

22, ﬁEPAlFl AND MAINTENANCE OF THE PREMISES.

22.1 Tenant’s Qbligations. Tenant shall, at its expense and al all limes from and aller substantial completion ol the Fremises,
repair, replace and maintain in good and tenanlable condilion, the Premises and every part thereof (except portions of the
Premises to be maintained by.Landlord under Section 22.2), including without limitation, the utility meters, plpes and condulis
serving the Interlor of the Premises, all fixlures, the slorelront, plate glass, all signs, locks and closing devices, all window sashes;
casaments or rames, doars and door [rames, security grilles or similar enclosures, floor coverings, Including carpeting, terrazzo
or other speclal flooring, all other equipmént Installed in the Premises, and all such items of repair, malntenance, alleralion
and improvement or reconstructlon to the Premises as may at any time or from time {o time be required by any governmental
agsncy having Jurisdiction thereol. All exterior and inlerlor glass In the Premises shall be maintained by Tenant and any glass
broken shall be promptly replaced by Tenant at lls expense with glass ol the same kind, size and quallty. :

Landiord shall, at Tenant's expense, contract with a qualified service company for the monthly maintenance of the HVAC system

serving the Premises. Landiord may bill Tenant for the cost of such HVAC maintenance contract as part of Common Area Cosls
under Article 25 hereol. '

Upon surrender of the Premises; Tenant shall deliver the Premises lo Landlord in good order, condition and repair, but|Tenani

shall not be responsible for ordinary wear and tear to the Premises, damage due toinsured casually losses covered by Arficle 23
or for any items ol repalr which are Landlord's obligation under Section 22.2,

| .
22,2 Landlord’s Obligations. Subject to Tenant's obligalions under Sectlon 22.1 and Landlord's further obligations, i any,
under, Section 25.2, Landlord shall, at the expense of Tenant and all other tenants of the Shopping Cenler, repair and maintair
in good and tenantable condition the root, exterior walls, siructural parts ol the Pramises and Building (Including the struclura
lloor) and HVAC system serving the Premises. Landlord shall bill Tenant for Tenant's Proportionate Share ol the cost of suct
tepairs and mainlenance as a part ol Common Area Casts under Arlicle 25 hergol.

Notwithstanding anything to the conlrary contained herain, (1) Tanant shall be responsible (or the cosl of repairs {o the HVAC
sysiem serving the Premises (which Landlord may bili to Tenant as a part ol Common Area Cosls under Aricle 25 hereol), anc
(2) Tenant shall be responsible at Its expense for making any repairs necessilaled by reason of the negligence ol Tenant, o
by reason of the failure of Tenant lo periorm or observe any of ils obligations under this Lease or by reason of alterations
additions, or improvements to the Premises made by Tenan!. Notwlihslanding the foregaing, Landlord shall have the right (bu
shall not be required to) make such repairs so necessitaled by Tenant. If Landlord elects lo make such repairs on Tenant's behall
Tenant shali pay to Landlord any such costs Incurred by Landlord promptly following recelpt of a bill therelor. :

Itis-understood and agreed that Landlord is under no abligation to make any repairs, allerations, replacements or improvement

lo the Pramisas or the mechanlcal equipment exclusively serving the Premises al any lime except as exprassly set lorth in thi
Lease. . :

Nolwithstanding anything to the conlrary contained in this Lease, Landlord shall not be liable o Tenant for fallure to mak repair
required of Landlord hereunder unless Tenant has previgusiy notified Landlord in writing ot the need lor such repairs an

Landlord has failed to commance and complele those repairs within a reasonable period of lime lollowing receipt of Tenant'
notice. : ' ’

22.3 Tenant's Fallure to Maintain Premises. It Tenant fails to repair or maintain the Premises, or any part thereol, in a manni
reasonably satisfactory to Landlord, Landlord shall have the right (in addition 1o all other rights and ramedies provided herei
lor breach of this Lease), upon giving Tenant reasonable wrillen nolice of its election to do so (and opportunity lo cura), Yo mal
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be paid to Landlord by Tenant prom;'ollowing receipl of a bill therelor. : . |

1
22.4 Landiord’s Right of Entry. Landlord or ils authorized representalives may enter Premises al all limes during Shopping
Centef'Business Hours to Inspect the Premisaes, make repalrs to the Premises authorized hereunder or perform any work therein
(i) needed 1o comply wlith any laws, ordinances, rules or regulations of any public authority or the Insurance Services lilce
or any similar body, (i) that Landlord deems necessary 1o prevent wasle or deterloration In or to the _Premlses If Tenant lails
to make repairs or parlarm raquired work promptly alter recelpt of writlen demand from Landlord, or (iif) that Landlord deems

necessary In connection with the expansion, raduction, remodeling, or renovation of any portion of the Shopping Genter.

‘Nothing hersin implles any duty of Landiord to do any such work which, under any pravision of this Lease, Tenant is required
1o do, nor shall Landlord's performance of any repalrs on behall of Tenant constilute a walver of Tenant's default in (alling o

do such work. No exercise by Landlard of any rights hereunder shall entille Tenaril lo any campensation, damages o abatement
of Rent for any injury or Inconvenience occasioned by such exercise. Il Landlord makes or performs any repalrs provided for
in (i) or (Il) above, Tenant shall pay the cosl thereol to Landlord as addilional rent promptly upon recelpt of a bill therefor.

23. CASUALTY DAMAGE AND RECONSTRUCTION.

. 231 Insured Casualty. il the Premisas are damaged by fire or other perlls covered by tandiord's fire and extended coverage

Insurance, then within 90 days afer the date ol such damage Landlord shall commence rapair, reconstruction and restoration
of the Premises and diilgently complete such repalrs, in which-event ihis Lease shall continue in {ull force and effect.
Notwithstanding the loregolng, Il there is partial or total desiruction of the Premises during the last 3 years of the Term, Landlord
and Tenant shall each have the option to terminate this Lease by writien nolice 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¥a% or more of the full
replacement cast of the Premises as of the date ol destruclion. - . i

23.2 Uninsured Casualty, if thé Premises are damaged 1o any extent by act of war, nuclear reaction, nuclear radl!?Iion ol

" radioaclive conlaminalion, or from any other casually not covered by Landlord's fire and exlended coverage Ingurance

(including flood or earthquake damage It nol covered under insurance maintained by Landlord), Landlord may within B0 day:
{ollowing the date of such damage, either (a) commence repair, reconstruction or restoration of the Premises and diigently
complate il, in which event this Lease shall continue in full force and effect, or (b) elect not to repair, reconstruc or restore tht
Premises, in which avant this Lease shall cease and terminate as of the date of deslruction. In either such event Landiqrd shal
give Tenant written notice of its election hereunder within sald 90 day period. ‘1

233 Reconslruction Responsibilities. Any reconstruction of the Premises under this Article 23 shall conform to the provislon:
of Exhiblt “C" and shall cover all wark set forth therain as *'Landlord's Work® and *'Tenani's Work"".Landlord shall reconstruc
the Premises only to the extent of Landlord’s Work. Tenant, atits expense, shall reconstruct all llems sel forth as Tenant's Work
and shall replace ils merchandiss, irade fixtures, furnilure, lurnishings and aquipment. Tenant shall commence reconstructlol
of Tenant's Work promptly upon dellvery to it of possesslon of the Pramises by Landlord with Landlord's Work substantlall
completed and shall diligently complete Tenant's Work, replace lts merchandise, trade fixtures, furniture, furnishings an:
equipment, and resume normal business operations In the Premises. -

23.4 Release from Llabmlff. Upon any lermination of this Lease under any of the provisions of this Article 23 each party sha
be released from further obligations to the other party under this Lease, except for any obligations which have previous!
accrued. In the event of termination of this Lease, all proceeds from Tenan!'s lire and extended covarage insurance undt¢
Section 14.1 covering thae ilems set forth as *' Tenant's Work"’ in Exhibit “C"' and Tenant's leasehold improvements, but excludin
proceeds for trade fixtures, furnishings, furniture, merchandise, signs and other personal property, shall be paid lo Landlor

235 Abatement of Rent. In the event of reconstruction of the Premises under this Article 23, the Minimum Annual Re
otherwise payable under this Lease shall be abaled proportionately with the degree to which Tenant’s use of the Premises
impaired. Such abatement shall commence on the dale of destruction and continue during any perlod of reconstrugtlon ar
replacement provided for in Section 23.3. Tenant shall continue to operate its business on the Premises during any suc
abatement period lo the extent practical as a matler of prudent businass management, and the obligation ol Tenant to p
percentage rental and addltional rent hereunder shall remain in full force and effecl. Tenant shall not be entitied to ai
compensation or damages from Landiord for loss of the use of the whole or any part of the Premises, Building, Shopping Cent

or Tenant's personal property, or for any Inconvenience or annoyance sulfered by reason of damage or destrucﬂorr theret
or the reconstructlon or repiacement thereof. : ,

23.6 Walver of Statutory Rights of Terminatlon. Tenani hereby walves any slatutory rights of tarmination which ma‘y arise!

reason of any partial or total destructlon of the Premises, Bullding or Shopping Center which Landlord is obligated to rasto
or may reslore under any ol the provisions ol this Lease. ' :

24, EMINENT DOMAIN.

241 Taklngé Rasulting in Termination. Il the enlire Premises Is approprialed or 1aken (a *'taking’’) under the power of eming
domain by any public or quasi-public authority (an “authority"’), this Lease shall terminate as of the date of such taking.

1 25% or mora of the Floor Area of the Premises is taken under the power of eminent domain by any aulhorlty, or if by reas
ol any taking, regardless of the amount taken, the remainder of the Premises is not ons undivided parcel of property, eltt
tandlord or Tenant may terminale this Lease as of the date Tenant is required 1o vacale a partion ol the Premises, upon glvi
notice in writing of such election within 30 days after receipt by Tenant from Landliord of written nolice that the Premises he
been so laken. Landiord shall prompily give Tenant notice in writing of any taking afler learning of it. :

. I
if more than 25% of the Floor Area of the Shopping Center or of the Common Areas is taken (whelher or nol the Premises
so laken) undar the power of eminent domaln by any authority, Landlord shall have the right to terminate this Lease as of !

dale any such areas are lo be Inilially vacaled by glving Tenant writien notice of such election within 30 days of the dgle of st
taking. : - '

If this Lease is terminated as provided in this Section 24.1 Landlord and Tenant shall sach be released from any furt
obligations 1o the other party under this Lease, excepl for any obligalions which have previously accrued.

24.2 Takings Not Resulting in Termination. Il both Landlord and Tenant elect not to exercise any right granied hersunde
terminaie this Lease in connection with a taking, or the Leass is not tlerminable in connection with a taking, Tenant shall contii
to occupy that portion of the Premises which was nol taken, and (a) at Landlord’s cost and expense and as soon as reason
possible, Landlord will restore the Premises on the land remalning lo a complels unit ol like quality and chasactar as exis
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equilable basis, taking into account lh‘allve valua of the portion of the Premises.lakag as compared to tne portion remainy,
Tenant heraby waives any statutory ridg of termination which may arlse by reason partial taking of the Premises under
the power of eminent domain. |

243 Award. I 1hls Lease is terminated under Section 24.1, or modilied under Saclion 24.2, Landlord shall be entitied to tqcelve
the entire condemnation award for the taking of all real properly interesisin the Premises. The Aent and other charges for the
last manth of Tenant's occupancy shall be prorated and Landlord shall relund to Tenant any Rent or other charges paid In
advance. Nolwithstanding the foregoing and provided Tenant’s award does not reduce or alfect Landlord's award, Tepanl's
right to receive a condemnation award lor the laking 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 ol this Section 24.3,

244 Transfer Under Threat of Taking. For the purposes of this Arlicle 24, a vdldntary sale or conveyance under threatl ol.and
in lieu of condemnation shall be deemed a laking under the power of emineni domain,

25. COMMON AREAS. ;

051 Use of Common Areas. Tenant and ils employees and invilees are, excepl as otherwise specilically provided in this Lease
or the Shopping Center rules and regulations or as otherwise designated from lime 1o time by Landlord, autharized to use the
Common Areas In common with other persons during the Term. Landlord agrees that the Common Areas shall be Inilially
construcled on the areas generally shown on Exhibit ‘A", and, subject lo the preceding sentence, shall ba maintalned and
operated at ail times following complelion thereol for the benaelil andior use of the customers and patrons ol Tenant and of other

tenants, owners and occupants of the Shopping Cenler, The original construction and Installalion of the Comman Areas shall
be al Landlord's expense.

252 Landlord’s Maintenance Responsibilitles; Common Area Costs. Landlord shall keep the Common Areas and Shopping
Center neal, clean and orderly, properly lighted and landscaped, and shall repair any damage to Common Area and Shopping
Center (acilities. Notwithstanding the foregoing, all expenses incurred by Landlord in connection with the operation  repalr,
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 26. '

Center for; general maintenance and repairs; resurfacing; painting; restriping; cleaning; trash removal; snow and ice rgmoval
sweeping and janitorial services; lighting, HVAC and other ulllity expenses; maintenance, repalr, cleaning and replacemen
of public tollets, music program equipmenl and loudspeakers, sidewalks, stairways, curbs, Shopping Center signs, sprinkie:
systems, planting and landscaping, floors, walls, ceilings, roofs, skylights, windows, diractional signs, markers and bumpers
fire protaction systems and equipment (including fire sprinklers), sacurlly systems, lighting systems and fixtures (including
replacement of tubas and bulbs), slorm drainage systems, plumbing, electrical, HVAC and other ulility systems which do no
exclusively serve the Interior of tenants’ premises, and all mechanical equipment (including automalic door openers, escalator
and elevators); personnel to Implement 1he foregoing services, Including, If Landlord deems necessary, the cost ol securit:
guards; all on-site costs and personnel expenses of Landlord incurred o manage the Shopping Center (which may b
conlracled for with third parties); all real (as generally defined in Seclion 9.3b o this Lease) and personal (as genetratlly define:
in Section 19.3 of this Lease) property taxes and assessmants on the improvements-and land comprising the Common Area
and Shopplng Center or any parsonally in use on the Common Areas or Shopping Canter; any sums paid o third parties fc
the purpose of seeking reduction of property taxes; any governmenial imposition or surcharge imposad upon Landlord ¢
assessed agalnst any portion of the Common Areas or Shopping Center; depreclation on maintenance and operatin
machinery and equipment (it owned) and rental paid for such machinery and equipment (if rented); and premlums for adequal
comprehensive general liabllity and property damage Insurance covering Landlord's ownership and operation of the Commo
Areas and Shopping Center, fire and extended coverage insurance on the Common Areas and the Shopping Center (whic
may include earthquake and llood damage endorsemants) and vandalism and plate glass insurance covering the Commo
Areas and Shopping Center. Common Area Costs shall also Include a charge for appropriale reserves for the casls of repainting
re-roofing and resurfacing Comman Areas. In addition, Common Area Costs shall include a sum to be payable to Landlord
supervision of the Common Areas and for accounting, bookkeeping and caliection ol Common Area Costs, inan amoyni equ
10 10% of the total o all of the foregoing Common Area Cosls incurred In each calendar year. Landlord may have any or i
services and managsment perlormed in connection with the Common Areas and Shopping Center provided by an lndjpende

Common Area Costs shall include without limitation, all sums akpended in connection with the Common Areas and Sr{opp!ng

contractlor(s).

If Landlord acquires, conslructs or makes available for Common Area purposes land or Improvements nol shown és part
the Shopping Center on Exhibit A", then Common Areas Cosls shall also Include all of the expenses itemized above Incurre
and paid in connection with such additional land or improvements.

25.3 Method of Payment. Porlions of the Shopping Center may be owned or leased by the occupants of those bulldiny
designatad by Landiord as a “"Major Stora" on Exhibit “A™ {(hereinalter referred to as the **Major Store Occupanis”). TI
contributions of the Major Store Occupants towards the Common Area Cosls shall be crediled loward payment of the enllire
of the Common Area Cosls and the balance of the Common Area Cosls shall be proraled among the other tenants of i

" Shopping Centsr In the lollowing manner:

(i) From and after the dale Rent has commenced, and therealter during the Term, Tenant shall pay lo Landlord, on the irst d
of éach calendar month, an amounl eslimated by Landlord to be Tenant's Proporiionate Share of Common Area Costs for
perlod covered by such estimate. This estimated monthly charge may be adjusted by Landlotd at the end of any calandar mo
on the basis of Landlord's exparience and reasonably anticipated Common Area Costs. o

{Il) Within 60 days following the end of each calendar year (or as soon therealter as possible), Landlord shall Iumléh Teni

- with a statement showing the aclual lotal of Common.Area Costs for the preceding year, the actual amount of Tenar

Proportionate Share of Common Area Costs for that year and the payments made by Tenant for that year under subparagrapt
above. It Tenant's Proportionate Share of Common Area Cosls exceeds the eslimated paymems made by 'I‘Bn1 nt un
subparagraph (l) above, Tenant shall pay Landlord the deficiency within 10 days after raeceipt of such statement. Il Tenai
estimated payments exceed Tenant's Proportionate Share of Common Area Costs, Tenant may oliset the exceés agal
paymaents thereatier coming due under subparagraph (l) above or recelve a refund following the explration ot the Tqrm. Th
shall be an appropriate adjustment of Tenant's Proporiionate Share of Comman Area Cosls as of the commencement of R
and expiration of the Term. Landlord's and Tenant's obligations hereunder shall survive expiration ot the Term. |
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Areas and to make changes from time to time which in Landlord's opinion are desirable and in the best Inlerests of all per

.26.2 Remedies Upon Breach of Lease. On the occur

18Nanr's raiiure 1o pay any sums aue hereunger shail conslllulq a defauil unaer thts ;.eas oquivaient 1o a lanure 1o pay nmmn?um
‘ o |

254 Control of Common Areas. Landlord shall have the right at all times lo determine the nature and extent of the Com%ﬂon

ons

using the Common Areas. Landlord's rights hereunder Include withput limilation, the right to inslall, remove, relocate’and

change driveways, entrances, exits, aulomaobile parking spaces, the ditection and flow of traffic, prohibited areas, Iandstped
areas, ulilitias and all facilities of the {oregoing. '

i
Landlord shall have exclusive control of the Common Areas, and may, without limitation, lease space within the Common Areas
lo lenants for the sale of merchandise or servicas, and permit advertising displays, educatlonal displays and entertalnment
in the Common Areas; provided, however, none of the foregoing shall materlally adverssly affect the visibllity or accesslbllity
of the Premisas. 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, axcepl for bona fide customers, patrons and service suppliers of Tenanl and other tenants
and occupants of the Shopping Center who use the Common Areas In accordance with the rules and regulations then
astablished by Landlord. The rights of Tenant under this Article 25 shall al all times be subjact 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 obstruciions In the Common Areas and shall permit its customers, patrans and

service suppliers to use the Common Areas only for normat parking and Ingress and egress to and from the Building occupled
by Tenant.

255 Aules and Regulations. Landlord shall have the right to establish, and {rom 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 Landiord 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 lnco:porPled

as a part of this Lease as of the effective date of this Lease, Tenant shall comply with the Rules and Regulations attached lo
this Leass as Exhibit ‘8", . T

256 Employee Parking. Landlord shall al all limes have the right to designale a particular parking area to be usef! by
employees ol Tenant and other occupanis of the Shopping Center and any such designation may be changed by Landlord from
time to time, Tenant and its employees shall park thair cars only in those portions of the Common Areas, if any, designated for
that purpose by Landlord. Tenant shall furnish Landiord from time to time with an accurale current list of its and all its employees'
automoblle license plate numbers within 15 days alter taking possession of the Premises and therealter within 5 days alter any
change In the accuracy of the list. )l Tenant or ts employees lail to park thelr cars in designated parking areas, Landlord may
charge Tenant $25.00 per day per car for each such vlalation and shall have the right to have any such car towed away, All
amounts due under the provisions of this Section 25.6 shal be payable by Tanant within 10 days after demand by Landiord.

26. DEFAULTS BY TENANT,

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

(a) It Tenantis at any time in default of its obligation lo pay any Rent or other charges, and such default continues lor more than
10 days after written notice of such delaull;

(b) If'Tenantis In detault in the prompt and tull performance of any other of its obligations under this Lease and such defaull
conlinues more than 30 days after written notice speclfying the particulars of such default; ;

Article 21;

(d) (i) HTenant or any guarantor of this Lease makes a general assignment or general arrangement for the bansfit of cted:;ors;

or (i) If a petltion for adjudication of bankruptcy or lor recrganizatlon or rearrangement is filed by or against Tenant o 1 any

guarantor and is not dismissed within thirty (30) days; or (1) H & trustee or receiver Is appointed 1o lake possaselqn of
i

(c) I Tenant vacates or abandons the Premises or otherwise fails to occupy and operate the Premises In accordance gwith

subslantially all of Tenant's assets located at the Premises or of Tenant's Interest in this Lease and passassion is nol restpred
to Tenant within thirty (30) days; or (Iv) it substantially aif of Tenant's assels located at the Premises or of Tenant's interast In
this Leasa is subjected to attachmant, exectition or other Judiclal seizure which is not discharged within thirly (30) days. If a
court of competent jurlsdiction determines that any of the acls described in this subparagraph (d) Is not a default under this
Lease, and atrustee is appointed to 1ake possession of Tenant's assels or if Tenant remains a deblor in possesslon and such
lrustee or Tenant translers Tenant’s interest in this Lease, then Landlord shail recelve, as additional rent, the excess, if any, of

the rent (or any other conslideration) paid in connection wilh such asslgnmant or sublease over the Rent payable by Tenant
hereunder; or

(8) itany guarantor of the Lease revokas or otherwis
ol altor any portion ot Tenant's abligations under th
Is revacable,

8 lerminates, or purports lo revoke or otherwise lerminate, any guaranty
e Lease. Unless otherwlse expressly provided, no guaranty of the Lease

rence of any breach of this Leasa by Tenant, Landlord may, at any time

thereafter, with or without natice or demand and without limiting Landlord In the exercise of any right or remedy which Landlord

may have:

(a) Terminale Tenant's right to possession of the Premises and reenter the Premises by any lawiul means, in which case this
Lease shall terminate. In such case Tenant shall immediately surrender possession ol the Premises o Landlord; or ¢

(b) Maintaln Tenant's right to passession of the Premisas, in which case this Lease shal
has abandoned the Premises. In such avent Landlord shall be entilled to enforce all
Lease, including the right to recover the Rent as It becomes d
or any part of the Premises for the account of Tenant; or

(c) Pursue any other remedy now or herealiler
the Shopping Center is iocated.

| continue in efiect whether or not Tt imant
Landlord's rights and remedies und; this

ue and Landtord shall have the right lo occupy or re-lat the whole

available lo Landlord under the laws or Judiclal decislons of the stale in which
‘ i
Landlord shafl not be deemed to have

e due or therealter accruing, or Tenant's
r laking possesston of the Premises as

Il Landiord reenters the Premises under the provisions ol subparagraph (b) above,
lerminated this Lease, or the liabllity of Tenant lo pay any Rent or other charges that ar
liability for damages under any ot the provisions hereof, in the event af any entry o
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aloresaid, Landlord shall have In addition to its rights under Saction 26,4 hereol, th ight, but not the abligation, to refnove

{from the Premises any personal pro;.g localed thereln and to place it in storage ubllc waréhouse al the expensg and
risk of Tenant. - N . '

Notwllﬁslanding any other term or provision hereof to the contrary, this Lease shall terminale on the occurrence of any act which
affirms Landlord's intentlon to terminate this Lease as provided in this Section 26.2, including the (lling of an unlawlul detainer
action against Tenant. On such termination, Landlord's damages [or defaull shall include all costs and fees, lnélludlng
reasonable attorneys' fees, incurred by Landlord in connaction with the filing, commencement, pursuing or delending of any
action jn any bankruptcy court or other court with respect lo the Leass, the obtaining of relief trom any slay in bankruptcy
restralning any action to evict Tenant, or the pursuing of any action with respect ta Landlord’s right 1o possession of the Property.
All such damages suffered (apart from Minlmum Annual Rent and other Rent payable hereunder) shall conslituta pacuniary

damages which must ba reimbursed to Landlord prior lo assumplion of the Lease by Tenant or any successor to Tenant in any
bankruptcy or other proceeding,

Landiord's exercise of any right or remedy shall not prevent it from exerclsing any other right or remedy.

It is understood and agreed that this Lease is a lease of real property in a shopping cenler within the meaning of 11 US.C.
Saction 365(b)(3) of the Bankruptcy Code.

263 Landlord’s Damages.-If Landlord elects lo lerminale this Lease and Tenant's right to possession ol the Premises In
accordance with the provisions of this Lease, Landlord may recover from Tenant as damages, ali of the following:-

(i} The worth at the time of award of any unpald Rent and olher charges which has been earned at the lime of such termination;
plus _ ‘

(i) The worth at the time of award of the amount by which the unpaid Rent and other charges which would have been earned

after termination until the time of award exceeds the amount of such rentat loss Tenant proves Landlord could have reasonably
avolded; plus : :

(Ili)} The worth atthe time of award of the amount by which the unpald Rent and other charges which Tenant would havg pald

for the balance ol the Term after the time of award exceeds the amount of such rental loss that Tenant proves Landlor(ﬁ could
have reasonably avolded; plus

:
{iv} Any other amount necessary lo compensate Landlord lor ali the detriment proximately caused by Tenanl's fallure to perform

its obligations under this Lease or which In the ordinary course of things would be likely to result therefrom, Including without
limltation, any coslts or expenses Incurred by Landtord in (a) mainlaining or preserving the Premises after such defaull,
(b) recovering possession of the Pramises, including reascnable atiornays’ fees therelor, (¢) expenses of relelting the Premises

to a new tenant, including necessary renovalions or alterallons of the Premises, reasonable attorneys' fees Incurred, and laasing
commissions incurred; plus

{v) Such other amounts in addition {c or in lieu of the loregoing as may be permitted from time lo time by the laws of the Stale
whore the Shopping Center is localed. .-

As used in subparagraphs (i) and (il) above, the *'worh al the time of award" Is computed by allowing inlerest on unpald
amounts at the rale of 10% per annum. As used in subparagraph (iil) above, the **worth at the time ol award"' Is computed by

discounting such amount at the discount rate of the Federal Reserve Bank located nearest {o the Shopping Center in effect
at the time of award, plus 1%. ' :

For purposes of this Article 26, all Rent 6lﬁar than Minimum Annual Rent, shall, for purposes of calculating any amount due
under the provisions of subparagraph (ill) above, be compuled on the basls ol the average manthly amount of Rent prable‘
by Tenant during the immediately preceding 36 month period, excepl that if It becomes necessary to compute such rental betore

such 38 months of the Term has expired, then such Rent shall be computed on the basis of the avarage monthly améunt of
Rent payable durlng such shorter perlod. ‘

264 Fixtures and Personal Property. In the evenl of Tenanl's delault, all of Tenant's merchandise, Fixtures and other Parsonal
Property shall remain on the Premises, and during the perlod of delault Landlord shall have the right to 1ake the exclusive

possession of such ltems and to use them frea of charge until all defaults are cured, or, al Landlord's option, to require Tenant
to larthwith remove such items. .

The rights and remedies given lo Landlord In this Anicle shall be in addition and supplemental o all other rights or rtemedias
which Landlord may have under the laws in force when the delaull occurs. '

265 No Walver. Tha waiver by Landlord of any breach by Tenant of any term, covenant or candition contained in this Lease
shall not be deemed to be a waiver of such lerm, covenant or condition, ol any subsequent breach thereol, or of any olher term,
covenanl or condition of this Lease. The subsequent acceptance of Rent heraunder by Landlord shall not be deemed to be
a walver of any preceding breach by Tenant of any term, covenant or condition of this Lease or of any right of Landlord to a
forteiture of the Lease by reason of such breach, regardtess of Landlord's knowledge of such preceding breach at the lime of

acceptance of such Rent. No term, covenant or condilion of this Lease shall be deemed to have been waived by Landlord unless
such walver Is in wrlting and signed by Landlord.

27. DEFAULTS BY LANDLORD. _ :

Il Landiord fails to perform any covenant, condition, or agreement contained in this Lease within 30 days alter recelpt oI;wrltlen
notice from Tanant specifying such failure (or H such failure cannot reasonably be cured wilhin 30 days, il Landlord does nol
commencs to cure the fallure within that 30 day perlod), then such fallure shall constitute a default hereunder and Landlord
shall ba liable to Tanant lor any damages suslalned 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 rasulling from any default or other claim
arising under this Leass, that Judgment shall be salistled only out of the rents, issues, prolits, and other income aclually received
on account of Landiord's right, titie and Interast In the Premises, Building and/or Shopplng Center, and no other real, personal
or mixad property of Landlord (or of any of the partners which comprise Landlord, or of partners or principals of such pariners
comprising Landlord, If any, or of Landlord's olficers, shareholders or directors, I any) wherever siluated, shall be subject ic
lavy, alttachment or execution, or otherwise used lo satlsly any such judgment. Tenant hereby waives any right 1o salisly &

Judgment against Landlard excep! from the rents, issuses, profils and other Income actually received on account of Landlord'
right, title and interest in the Premises, Building and/or Shopging Center.
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the defaull as pravided below, then (sybiec! o the pravisions of Saction 22.2. hereiananlshall.have the right to cure that
default at Landlord's expense. In su se Landlord shall pay the reasonable cost@uchcure promptly fallowing recelipt of
abill from Tenant itemlzing the cost of such cure. Tenani shall not have the right to terminate this Lease of to withhold, r?dm:e

axcepl as otherwise specifically provided in this Lease.

* oroffset any cos! of such cure against any payments of Rent or any olher charges due and payable to Landlord under this jease.

Tenant agraes {o send by certified or registered mail 1o any morigagee or deed ol lrust benaficiary of the Shopping Center whose
address has been furnished to Tenant, a copy of any notice of default served by Tenant on Landlord. I Landlord {ails to cure
such default within the time provided for in this Lease, Tenant shall provide any such mortgages or beneficlary with notice ot
such failure and such morigages or beneficlary shall have an additional 30 days tollowing recelpt of such notice to cure such
default; provided that if such default cannot reasonably be cured within thal additional 30 day period, then such mortgagee
or beneficiary shall have such additional lime 1o cure the delault as Is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES,

Il at any lime aler the date hereot either Landlord or Tenantinstitules any action or praceeding agalns the other telaling lo
the provisions of this Lease or any default hereunder, the losing parly In such aclion or proceeding shall reimburse the winning
party for its reasonable expenses of altorneys' fees and all cosls and disbursements incurred, Including, without limitation,
any such fees, costs or disbursements incurred on any appeal from such aclion or proceeding, Subject to the provisions of local

law, the winning party shall recover all such fees, cosls or disbursements as costs taxable by the court or arbiter in the éclion
or proceeding itselt without the necessily lor a cross-aclion by the winning party. |

29, SUBORDINATION ~ ATTORNMENT.

28.1 Subordination. Within 10 days alter receipt of a written request from Landlord, any first mortgagee or first déed o( trust
trustee or benellclary of Landlord, or any lessor of Landlord, Tenant shall, in wrillng, subardinate Its rights under this ease
lo the llen or security Interest of the first morigage or deed of lrust {including all fulure advances made thereunder subsequent
lo the eflective date of this Lease), the interas! of any lease In which Landlord Is the lesses, or any REA that may burdTn the
Premises, Building, Shopping Center, Property or any tuture impravemenis made to the Property. b

29.3 .Estoppel Certificate. Tenan! shall, at any time and from time to time, upon nol less than 10 days’ prior written nolice from
Landlord, execute, acknowledge and deliverto Landlord a wrillen statement substantlally in the lorm of Exhibit “D"* certitying
(i) that this Lease represents the entire agreement belween Landlord and Tenant, and is unmodified and in full force and elfect
(or, If modified, staling the nalture of such modilication and certltying that \his Lease, as so modified, is In {ull force and ellect),
{Ii) the dates to which the Rent and other charges are paid In advancae, |If any; (ill) the Commencement Date and expiration dale
of the Lease Term, (iv) whether Tenant has assigned or lranslerred Ihis Lease or any interest of Tenant therein; and {v) that there

Tenant has no right of offset, counterclaim or deduclion against Rent, and {c) no more than one month's Rent has been paid

" inadvanca.”

30. QUIET POSSESSION.

Landlord agrees that Tenant, upon paying the Rent and limaly performing its obligations under this Leass, may quistly have,
hold and enjoy the Premises during the Term or any extenslon thereol; subject, howaver, 1o any rights of entry specifically

granted 1o Landlord hereunder, any REA and any morigages, deeds of trust, ground or undertying leases, agreements,
encumbrances andlor ather Matlers of Record to which this Leasa Is subordinate, - )

R y 3 AMTO AS SO R '

31.1 Mercha Asgociation. )l elther Landlord or a.majority of tenanls in the Shopplng Center determine at any time that
it Is In the best interests ofthe opping Cenler, Tenant-wlll become a member of, particlpate fully In, and remain in good
standing in a non-prolit Marchants' A3seslalion (the “Assoclalion') formed and organized for lenants occupying premises in
the Shopping Center, and Tenant will abide by The-by:laws, rules and regulations of such Assoclation. Landlord and each .
member tenant shall have one vote In the operalion of the~Aseaglation. The arliclgs of Incorporation and by-laws of the
Assaclatlon shall be approved by a maority vole ol the Assaclation meribere. d shall be subject to amendment as provided.
In the by-laws. The objsclives of the Assoclation shall be to éncourage its membarste-daal falrly and courteousty with their
Cuslomers, to encourage ethical business practices, and to asslist the business ol the tenanis by sanmg

. praqiolion and centerwlde
adverlising. Tenant agrees to pay annual dues to the Assoclation in an amount and at the time determingd-by-a_yote ol the

nemba B-E-ASS0CalioRomtime talimae Nata . ogvmentio

Lganinag Pro .
es to pro

vide Landlord with {unds

||. s -0 61-64-=dn

opping Center, and/or Ten?nl's

In 18 Premis
“busiresy
32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The caplions of the Articles and Sections of this Lease are for convenlence only,
Lease and do not in any way limit or amplily (he terms and provisions of this Lease,

are nol operative parts of this
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82.2 Joint and Several Liabllity. If twQ or Mora REISons or entilies 8xacule 1Nis Lease 85 LANTION OF 1uiiain Wivl suull pm‘ 1o

or entities shall be Jointly and severa!h.lé for compliance with and performance P.he \erms, covenants and proviglons
of this Lease. - . Tt : ' ; . _

il
33. NOTICES, -

Wharever this Lease raqulra§ or permils notice or demand 10 be given by elther party to the other, such nalice or demand shall
be in wriling and given or served elther persanally or In writing forwarded by certilled mall, return receipt requested, addressed

10 the partles at the addresses specifled In Seclion 3.g. hereol, Either party may change such address by written notice to the
olher as hereln provided. - : . :

34. OBLIGATIONS OF SUCCESSORS.

Excepl as otherwlse provided herein, all of the provisions of this Leass shall bind and inure 1o the benelit of the parties hersto,
and their respactive heirs, legal representallves, successors and assigns.

35. CONSENT OF LANDLORD AND TENANT.

Wherever in this Lease consent or approval is required from elther party to any action by the other, such consent or approval
shall be glven In writing and shall not be unreasonably withheld, unless otherwise expressly permitted in this Lease. Landlord
shall not be deemed to have withheld Its consent unreasonably where Landlord’s right to glve ils consent is dependant on
Landlord obtaining the consent of any other parson, agency or authority having the right to withhold lils 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 entitied lo specific perlormance In
equity and shall have such other remadies as are reserved ta It under this Lease, bul in no event shall Landlord or Tenant be
responsible in monetary damages for fallure to give consent unless such consent Is withheld mallclously or in bad lal}h.

36. SECURITY DEPOSIT.

36.1 Payment of Security Deposit. Tenant has deposited with Landlord the sum specified In Section 2.k. hereo! as the
""Security Deposit”, recelpt of which is hereby acknowledged. The Security Deposi shall be held by Landlerd without llability
forinterest as securlty for the falthiul performance by Tenant ol all of Its obligations under this Lease. The Securlty Deposit shall
not be morigaged, assigned, transletred or ancumbered by Tenant without the prior wrilten consent of Landlord and any such
action by Tenant without such consent shall be withou! force and etlect and not binding on Landlord.

36.2 Application of Securlty Deposil. If any Rent herein reserved or any other sum payable by Tenan! o L.andlord Is overdue
and unpald or pald by Landlord on Tenant's behall, or il Tenant fails to perform any of its obligations under this Lease, then
Landlord may, at Its optlon and without prejudice to any other remedy which Landlord may have, appropriale and apply the enlire
Security Deposit or so much as.ls necessary to compensate Landlerd for loss of Minimum Annual Rent or additional rant, or
other damages sustalned by Landlord due to such delauit by Tenant. Tenant shall forthwith upon demand restore the Security
Deposlt 1o the orlginal sum dsposited. if Tanant complles with all of the lerms of the Lease and promptly pays when due all Rent
and all other sums payable by Tenant under this Lease, the Securily Dapasil (or the balance thereol 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 Bankruptey. Inthe event of bankrupicy or olher debtor-creditor proceedlrigs against Tenant, the Security Deposit shall

be deemed to be applied first to the payment of Rent and other charges due Landlord lor the earliest periods prior to the flling
of such proceedings. : -

364 Transfer.of Landiord'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 liabllity to Tenant ’or the
Securlty Deposi. This pravislon shall also apply 1o any subsequent Uanslers of Landlord's interest In the Premises. In the case

of such transfer of the Security Deposit, Landlord shall glve 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 Relatlonship of the Parties. Nothing contalned in this Lease shall be dsemed or conslrued lo creale a partnership or joint

venture betwaen Landlord and Tenant or belween Landlord and any other party, or cause Landlord lo be responsible In any
way for the dsbts or obligations of Tenant or anyone else,

37.2 Saverablilty. Il any provision ol this Lease is determined to be void by any court of competent jurisdictlon, such
delermination shall not affect any other provisian of this Lease and all such othar provislons shall remaln in full force and effect.
itIs the intention of the partiss thal if any provision of this Lease Is capable of iwo constructions, one ot which would render

the provislon vold and the other of which would render the provision valld, than the provision shall have the meaning which
randers it valid.

37.3 Corporate Authorlty; Partnership Authority. i Tenant is a corporalion, each person signing this Lease on behalf of Tenan!
represants and warrants that he has full authorlty lo do so and that this Lease blnds the corporation, Within thirty (30) days afte:
this Lease Is signed, Tenant shall deliver to Landlord a centified copy of a resolutlon of Tenant’s Board ol Directors aulqorlzlng
the exscution of this Lease or other evidence of such authority reasonably acceptable to Landlord. i Tenant is a partnership,
aach parson or anlily signing this Lease lor Tenant represents'and warrants that he or It is a generat pariner of the partnership
that he or it has full autherity 1o sign for the partnership and that this Lease binds the partnership and all general parinera o
the parinership. Tenant shall give written notice to Landlord of any general pariner's withdrawal or addition. Within thir
(30} days after this Lease is signed, Tenant shall deiiver to Landlord a copy of Tenant's recorded stalement of paﬂn}erahlp
certificate of limited partnership or other evidence of parinetship satisfactory to Landlord.

- . !

37.4 Entire Agreement. It Is understood that there are no oral or written agreements or representations belwesn the partie:
hereto atiecting this Lease, and tha! this Lease supersedes and cancels any and all previous negotiations, arrangemenis
representations, brochures, dispiays, projections, estimates, agreements and understandings, If any, made by ar betweé!
Landlord and Tenant with respect 1o the subject matter thereol, and none thereot shall be used to Interpret, construe, supplemen
or contradict this Lease. This Lease, and all amendments herelo, are the only agreement between the parties hereto. A
negollations and oral agreaments acceptable o bolh parlies have been merged into and are Included in this Leasa.
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is based solely upon the express'reprasentations; covenants and warranties contalged in this Lease. Although the printed
provisions of this Lease were dr'awb} Landlord, the partles agree thal this "nslancp alone shall nol creale any
presumption, canon of construction orimplication'favoring the position of elther Landiord or Tenant. The parties agree that any
deletlon of language from this Lease prior o its mutual execution by Landlord and.Tenant shall not be construed 1o have any
parlicular meaning or 1o raise any presumplion, canon ol construction or implication, including, without timitatlon, any
implication that the parties intended thereby to slate the converse, cbverse or opposite of the delsled languags,

37.5 Gaverning Law. The laws of the slate where the Shopping Center s localed shall govern the validity, performance and
enforcement of this Lease.

376 Walver or Consent Limitations. Awaiver of any breach or defaull 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 requlring Landlord's consent or approval shall not be deemad
1o waive or rendes unnecessary Landlord's consent to or approval of any subsequent simllar act by Tenant.

37.7 Force Majeure. The occurrence of any ol the following evanls shall excuse parformance of such obligations of Landlord
or Tenant as are rendered impossible or reasonably Impraclicable lo perform while such evant continues: slrikes; lockouts;
labor disputes; acts of God; inabilily to obtaln labor, materials or reasonable substilutes therefor; governmental restrictions,
regulations or controls; judicial orders; enemy or hostile governmental action; civil commotion; fire or other casualty; and ather
" causas beyond the reasonable control of the party obligated to perform. Notwithstanding the loregoing, the occurrence of such
evenis shall not excuse Tenant's obligations lo pay Minimum Annual Rent and addilional rent {unless the provisions of Article 23
apply) or excuse such obligalions as this Lease may nevertheless otherwise impose on the party lo obey, remedy or| avold,
-despite such avent. If any work performed by Tenant or Tenant's contractor resulls in a strike, Jockout and/or labor dispute, such
sirike, lockout and/or labor dispute shall not excuse Tenant’s perlormance hereunder.

3¢ 378 Walver of Redemplion Righis. Tenanl heraby expressly walvas any and all righls of redemption granted by or under any
present or future laws in the event Tenant Is evicled from or dispossessed of the Premises for any cause, of in the event Landlord

obtalns 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 1o Landlord herein are In addition to any rights that may be given to Landiord by any statute or
otherwlse.

37.9 Amendments. To be effective and binding on Landiord and Tenant, any amendment, modification, additlon or delallon
1o the provisions of this Lease must be in wriling and execuled by both parties In the same manner as the Lease ilsesif.

3710 Right to Enter. Landlord and/or lis authorized representalives shall hava the right to enter the Premises at all reagonable
timas lor the purpase of showing the Premises o prospsclive purchasers or lsnders.

<TAL Definltion of Landlord. As used In this Leass, the lerm *'Landlord’* means only the current owner of the [ee title 1o lhé
Shopping Center or the leasehold estate under a ground lease of the Shopping Canter 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 transfars its title or interest In the Shopping Cenler I3 relieved of all liabillties for the obligations ol
Landiord under this Lease to be performed on or alter the dale of transler. .

37.12 Tenant’s Financial Condition. Within ten (10) days after wrilten request from Landlord, Tenant shall deliver to Landlord
such financlal stelements as Landlord reasonably requlies 1o verlfy the net worth of Tenant or any guarantor ol Te ant. In
addition, Tenant shall deliver lo any lender designated by Landlord any linancial stalements required by such lender to tacilllate
the financing or refinancing of the Shopping Center. Tenant represents and warrants to Landlord thal sach such financial

statement Is a lrue and accurale slatement as af tha dale of such statement. All financial stalements shall be confidential and
shall be used only for the purposes set forth In this Lease.
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Tenant: [N Y. PEJ*JL
Space; 32SU—-1L

Lease Date: .E'Prf‘ >Y, P>
Applicéble Lease Provision: pxursrt

"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 ﬁay enjoy a clean,

- well managed shopping center which is conducive to maximum

conveniehce, 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.

i

Use of l

the common aréas shall be in an orderly manner in accordancJ

with the directional or other signs or guides. Roadways

B -1-
EXHIBIT "B"




shall not be used at a4 speed in excess of ten’ (10) miles per
hour an& shall not be used for parking'o: Stopping, except |
for the.immediatg loading or unloading of pPassengers or
inventory in designated areas, Walkways shall be used for
pedestrian travel only. | .
i
2}. Tenant and jitg authorized represgntatives and

invitees shall not use the Parking areas for anything but

parking motoi-vehiclea. All motor vehiclesg 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
pPeriods of business activity, Landlord can impose

limitations in all Oor parts of the Parking areas as to the

length of time for parking use,

3. No person shall uge any utility area, truck
loading area, or other area reserved for use in conducting

business, eéxcept for the specific purpose for which

permission to use thesge areas has been given,

P
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parking, if any. No Tenant shall deaignate an area for

" employee parking except the area dasigned in writing by
Landlord, if any,

5. Without the consent of Landlord, no person

shall use -any of the common areas for:

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

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

(b) Exhibiting any sign, placard banner,_

notice, or other written .material;

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

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

contzributions for ény purpose;

(e) Parading, patrolling, picketing,
demonatrating, Or engaging in conduct that might

interfero with the uge of the common areag or be




detrimental to any of the busineas establishments in

the shopping center;

(£) 'Using the common areas for any purpose
when none of the buginess establisghments 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

zmprovement or property within the common area shall be

repaired at Tenant's cost.

7. Tenant and its authorized representatives and

invitees shall not make Or permit any noise in the center

that is annoyinq, unpleasant, or distasteful, that interfere

in any way with other tenants or invitees,
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TUT FTSvesssus auu/or consumption
. of alcohol by minors; angd

‘(d) ' Lewd or lllegal 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 leaged

that were furniahed to Tenant or that Tenant had made. 1In

case Tenant loses any keys furnished to it by

Landlord,
Tenant shall pay Landlord for them.

10. Tenant shall notify Landlord's agent

C of the time and manner of all moving 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's costs,

11, Except as may be Yeasonably required for
security purposes, Tenant shall observe gtrict care that all
water faucets)IWater apparatus and eleétrical apparatus have
been entirely shut off before Tenant or its authorizeqd

tepresentatives and. invitees leave the store Premises so ag

to prevent waste or damage,

12, Landlord shall hot be responsible to Tenant
. Or to any other pPerson for the non-observance or violation

of these rules ang regulations by any other Tenant or other

person. Tenant shall be deemed to have reaq these rules ang
to have agreed to abide by them as a condition to its ‘

|
occupancy of the spaced leased,

Initials:
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EXHIBIT 1 - Parking

This Exhibit I and the attached sitc plan is hereby incorporated into the Shopping Center Lease
dated April 24, 2002 between Areng Group 2000, a Culifornia limited partnership (*Landlord™)
and Len A. Paul d/b/a SOMA Productions (“Tenant™).

1. Alached is o hond-drawn site plan of Sports Arenn Square Shopping Center illustrating the
existing buildings and available parking for the Shopping Center. The attached map is not
druwn 1o scale.

3. As parking Is limited, Landlord (as leaseholder and opcrator of the San Dicgo Sports Arena)
has ogreed to aliow Tenant to use a designated portion of the San Dicgo Sports Arena
parking lot, at no charge to Tenant or its putrons, for additional parking ot‘approxima_tcly 100

4. Tenant recognizes that parking at the Shopping Center is limited. If during the coursc of
Tenant's business, the pvailable parking is filled to capacity, it will be Tenant's responsibility
to find and/or direct their patrons to suituble offsite parking.

5. To accommodate the tour buses/vans, etc. that will be utilized by the Tenant's performers, a
portion of the parking arca has been approved for designated parking for these vehicles (sce
section [2] and [2u] on the attached smap). Tenant recognizes that while these are approved
designated parking areas for the Tenant, The Kobey Corporation and Roel Corporation (each
being current tenant's of We Shopping Ceater) shall at all timcs have access through sections
[2]) and [22). Landlord acknowledges and agrees that except for The Kobey Corporation and
Roel Construction, during cvents held by Tenant at the Premises no other tenants, customers

or invitees of the Shopping Center or the Sports Arcna shall have access to section[2] as
shown o the atlached map.,

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

: Tenant Initials: Dg
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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

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 addltlon th1s consent is subject to the followmg conditions:

.....

ASSIGNMENT AND SUBLEASING SUBLESSEE shall not asmgn the sublease or sublet the
premiises or any part thereof without the prior written consent of LESSEE and The City of San
Diego. An assignment by operation of law shall automatlcally 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- spec1fy that the policy may not
be terminated, altered or canceled without thirty (30).days prior. written not:ce to CITY by the
msurance company Prlor to each insurance renewal perlod LESSEE or SUBLESSEE shall -



\l ]
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 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 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 {/ )/‘J/ / 04

r the City Manager
SUBLESSOR: ' ARENA GRQUP 2000
Dated 5/ IjM
{
SUBLESSEE:

i)ated v{/&ﬂ‘/
[

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN, City Aftorney

e Lol vaa

[}eputy City Attorney

CRG/cdj

1/28/04
[A\WPO\2004\GILLIS\CONSENT 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 cffective
April 1, 2004. Thercfore, all references in the lease to Suite L now refer to Suite H-3.

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

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

s

LANDLORD: "+ TENANT:

Emew "~ “LenA. Paul

Arend Group 2000 _
glpley - /it ;

Date " ! Date’
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This Lease beh;veen FV LA (3”*/.(7 l/v'fQ 91)7)0 ’ '
C/q— Lf I ({"(/(-Q pﬁ/‘/{m/f/s'h fp (“Landlord")‘ and LZ /l % . PM(JQ ’
A J//Vl IE// Vi flannd (“Tenant™), is dated j—w (2, Qe

1. LEASE OF PREMISES.

In consideration of the Rent (as defined at Section 9.5} 10 be paid by Tenant and the provisions of this Lease, l.andiord leases
10 Tenant and Tenant leases from Landlord the Premises shown by diaganal lines on the plan attached hereto as Exhibit "A",
and furiher described at Section 3.j. The Premises are located within the Shopping Center described in Section 3.l Tenant
shall have the non-exclusive right (uniess otherwise provided herein)in common with Landlord and other tenants, subtenanls
and invitees of the Shopping Center, to use of the Common Areas (as defined at Section 3.d.).

a

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 attornays before the Lease is signad.

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

a. Annual Percentage Rental Rate (Section 9.4): 0_ o5 of Tenant's Net Sales.
b. Broker(s) )
Landlord's Broker: /‘//A

Tenant's Broker: i /A

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

Landiord's Broker hereby discloses to Landlord and Tenant that Landlord's Broker s acting in this transaction as the agent
of (check applicable box below):

(] Landlord exciusively; or
(O both Landlord and Tenant.

Landlord and Tenant each consent 1o such represanlation by Landlord's Broker.

c. Commencement Date: The earliest ot the following dates:

(I Thedate Temantinitiaity opens forpusimess thePremises,
(iiy36-days-after substantiatcomptetionrof tandiord'sWork-inthe Premises{as GGW
date of such substantial completion is the date the Premises are substantially ¢ ant of Landlord's Work,
except for such work that Landlord cannot complete unlil Tepa fims necessary portions of Tenant's Work (as defined
in Exhibit "'C""). Subslanli ptetionof Landlord's Work shall be evidenced by notice to Tenant from Landlord’s
archite @signated representative-that-substantiat completion-hasoccurred:or

- i —n
(i) Tl y [ ot 3

Tenant's Tentative Commencement Date (Article 7) is /V//’

Tenant shall commence Tenant's Work promptly upon substantial completion of Landlord's Work and shall diligently
complete Tenant's Work so thal Tenant can promptly open for business in the Premises.

d. Common Areas: All areas, structural portions, tacilities and equipment of the Shopping Center outside the Premises and
the premises of other lenants, but within the exterior boundaries of the Shopping Center that are provided and designated
by Landlord from time 1o time for the general usae, benelit and/or convenience of Tenant and/or other tenants of the
Shopping Center and/or their respeclive authorized representatives and invitees. Common Areas include without
limitation, pedestrian walkways and patios, landscaped areas, sidewalks, service corriders, public restrooms, stairways,
rools, walls, plazas, malis (including any enclosed malis 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 shail have the right

to regulate or restrict the use of the Common Areas.

° -
e. FloorArea: As loboththe Premises and the Shopping Center, the respective measurements of {loor area as are from time
to time subject tc lease by Tenant and all tenants of the Shopping Center, respectively, as determined and applied by
Landlord on a consistent basis throughoul the Shopping Center.

{. Index (Section 9.2): The United States Department of Labor, Bureau of Labor Statistics Consumer Price Index for Al
Urban Consumers, __Los Angeles/Anaheim/Riverside .

Average, Subgroup "All llems” (1982 - 84 = 100).

13
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| Landlord’s Malling Address: Q WLl ”/}"/Wn-“—/:ﬁ ./
3505 Tkl Mar Hewpfs Reol, 5o Stin Dregy CH 92(30

Tenant's Malling Address: 2350 -S&P"/‘FS M;D)[V*(/' Q‘zwﬁ. L—-
SM(D’%UI AL 52100

h. Minimum Annual Rent (initial) (Sectlon 9.1): § QL({LO"D'Q -~ per year, payable in twelve (12) equal monthly
installments each year. .

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

j. Premises: That porlion of the Shopping Center conlaining approximately LT.IO 00 square feet of Floor Area,
shown by diagonal lines on Exhibit *'A™, located on the _qrade level of the Shopping Center and designated
space - . The Premises has dimensions of approximatey {a feet in frontage and
approximately jpo faet in depth.

k., Security Deposit (Article 36): $ _:2, TV,

I. Shopping Center: The building of which the Premises is a part (the 'Building.’) and any otlg/r blzildings and improvements
v,

b

on the real propenty(ihe “'Property") located at 2550 Sperds CAA
and further described on Exhibit *A". The Shopping Center is Whown as _Sports Arena Square

m. Tenant's First Adjustment Date (Section 9.2); 'H-re-ﬁrst-day-oﬁhc-ca|endarmonth—folicwing%hefeemmeneemem-8e7
ptas—————Trranttrs. Twelve (12) months from the Commencement Date. '

n. Tenant’s Proportionate Share (initlal): _/‘/_-B_%.

Such share is a fraction, the numerator of which is the Floor Area of the Premises, and the denominator of which is the
Floor Area of the buildings in the Shopping Center available for exclusive use and occupancy by tenants (excluding the
Floor Area of those areas, if any, designated by Landlord on Exhibit “A’"" as ‘‘Major Stores’"), as determined by Landlord
from time to time on a consistent basis. As of the date of this Lease the Shopping Center (excluding any Major Stores)

contains a total Floor Areaol 71,163 square leel.

o. 'Tenanf'sﬂadiu:—(Secﬂon—E—kﬂ}rr_“—:mileﬂfemme-Pfemise&

T_L..- PP 'Y | [ L dpnd
P. enant-soales Ureaxpoi.
s

he ol gy WS g 1§ 1o e Jringmd b W A 353 4 T G S, .3 P LI | dmbrppeteder
ataoharsumrequarto e UIe!H itrmmuommAnTTUarnent pdyauia Uy rermantunmaeu Uy o
[ ol P o Y i o PLI AT+ o Pl = | 1 1Y P J
e COMMeENCCmMOerTiiuare ol _arner3IniinarJdneg UIUEI’\}JU"TI."IO LY

A B 4 Im [P = Py A $-4
Arrmariercemageeniarnuit Aot

q. Tenant's Trade Name (Article 11): i ‘B{« (DOTLM’VVHMJ

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

a8 b Mugic fP{/a.o/—/C_L ggépazc,L

and for no other use or purpose.

s. Term: The Term of this Lease shall be?irbﬁ of the date hereof and shall continue thersafter for a period
of wie [ years and Seven (7 months (plus any partial month) following the Commencement Date.

The Commencement Date and expiration date of the Lease shall be set forth in Landlord's Notice of Lease Term Dates
(the *'Notice''}, which shall be substantially in the form set forth at Exhibit “F".The Notice shall be served on Tenant

promptly following determination of the Commencement Date under Section 3.c.

4. EXHIBITS AND ADDENDA. ﬁ Lonce o darmonsty o >/¥zlot
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.}, 3.l and Article 5)

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

C—Exhibit-CY . L.andlord's-Work-and-Tenant-s-Werk

d.——EerH—LLBL—GaHﬂIe—Fef-m-eﬁenanl‘Ersteppe|~Gartlﬂca!e-(See-SeeHon-ZQ-.-S)

e hibHE _Shopping-Cenler-_Sign»Griteria

g—Exhibit2G ———Guaranly-oH-ease-

i. Addenda:
See attached Addendum

[l



5. SHOPPING CENTER PLAN. -

The ptanof the Shopping Center attached as Exhibil A" shows, among other things, the principal improvemants which inilially
_comprise or will initially comprise the Shopping Center. Tenant agrees Lhat Landlord may at any time and from time to time,
change the shape, size, location. qumber, 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 malerially change the size of
|ocation of the Premises without Tenant's consent, and (ii) thatany such changes will not materially adversely affectingress
to and egress from the Premises, visibilily of the Premises or parking availability in the Shopping Center. ‘

6. OTHER TENANCIES.

Landilord reserves the absolute right to etlect such other lenancies and uses in the Shopping Cenler as Landlord, inits sole
business judgment, determines besl promoles the interests of the Shopping Center. Landlord and Landlord's Broker do not
represent, and Tenant does nol rely on the possibility, that any specilic lenant or number of tenants will occupy space inthe

Shopping Center during the Term.

7. DELIVERY OF POSSESSION.

Landlord agrees to deliver 1o Tenant and Tenant agrees lo accepl {rom Landlord possession of the Premises promptly upon
substantial compietion of Landlord’s Work. {{ for any reason Landlord does not deliver possession of the Premises to Tenant
with Landlord's Work substantially complete atleasl 30 days belore Tenant's Tentative Commencement Date, Landlord shall
not be subject to any liability for such faiture, and the validity of this Lease shall not be impaired, but the Commencement Dale
shall be delayed by the number of days delivery is detayed and Rent shall e abated until 30 days following the date of
substantial completion of Landlord's Work in the Premises. Notwithstanding anything to the contrary contained herein, il
Landlord does not deliver possession of the Premises lo Tenant on or belore the Outside Date for Delivery of Possession, this
Lease shall terminate and be af no further force or effect, and Landlord and Tenant shall have no further obligalions hereunder.

8. TENANT'S WORK.

Tenant shall commence construction of Tenant's Work as defined in Exhibit *C"" no laler than the date of substantial
completion of Landlord’s Work in the Premises and shall diligently complele Tenant's Work. Landlord shall give Tenant not
less than 10 days' advance writlen notice of such anticipated date of substantial completion of Landiord’s Work. Tenant shall,
at any time requested by Landlord or Landlord's architect, construcl those portions of Tenant’s Work necessary to enable
Landlord lo proceed with Landlord’s Work hereunder. Tenanl shall open the Premises for business within 30 days following
the date of substantial completion of Landlord’s Work in the Premises.

9. RENT.

9.1 Payment of Minimum Annual Rent. Tenanl agrees 10 pay the Minimum Annual Rent during the Term for ils use and
occupancy of the Premises. Minimum Annual Rent shalibe payable in agvance on the first day of each calendar month of the
Term without notice, setoftor deduction, in twelve {12) equal monthiy instaliments during each year of the Term. Il the Term
begins (or ends) on other than the first {or last) day ol a calendar month, the Minimum Annual Rent for the partial month shalt
be proratedon a daily basis, basedona 30 day month. Tenanl shall pay Landlord the first instaliment of Minimum Annual Rent

when Tenant executes this Lease.

g.2 Adjusted Minimum Annual Rent.
a. The Minimum Annual Rent sel forth al Section 3.h. shall be adjusted annually (the *Adjusiment Date™’), commencing

on Tenant's First Adjustment Date. Adjustments, if any, shall be based only upon increases (if any) in the Index. The Index
in publication 3 months before the Commencement Date shall be the *‘Base Index."’ The index in publication 3 months
belore each Adjustment Date shall be the *'‘Comparison Index.”* As 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 percenlage equal lo the percentage increase, if any, in the applicabie Comparison Index aver the Base Index. Il the
Comparison Index for any Adjustment Date is equal loorless than the Comparison Index for any preceding Adjustment
Dale (or the Base Index, in the case ol the First Adjustment Dale), the Minimum Annual Rent for the ensuing twelve-month
period shall remain the amount of Minimum Annual Rent payable during the preceding twelve-month period. When the
Minimum Annual 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 lenger exists in the form described in this Lease, Landiord may subslitute any
substantially equivalent official index published by the Bureau ol Labor Statislics or its successor. l.andlord 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 ol thie 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 Properly Taxes™’). Such sum shall be prorated for any parlial year ot the Termon a daily basis,

based on a 360 day year.

if the Premises and the underlying Properly are not separalely assessed, but are assessed as part of the land and
improvements on a larger parcel (hereinalter the ""Larger Parcel”), Tenan!'s share of Premises Properly Taxes shallbe
a fractional portion of the property taxes on the Larger Parcel, the numerator of which is the Floor Area ol the Premises
and the denominalor of whichis the Floor Area ol all the areas available for exclusive use and occupancy by tenants of
the Larger Parcel. Tenant shali pay Premises Properly Taxes lo Landiord as part of Common Arga Cosls at the times
and in the manner provided for the payment of Common Area Cosls at Seclion 25.3 of this Lease. For purposes hereol,
zn eguitable adjustment shal! be made for buildings which are only panially completed on the date such properly taxes

hecome alien.

It any Premises Property Taxes (including any assessments which may be evidenced by improvemeny or other bonds)
due hereunder may be paid in annual installments, only the amount of such annual installment (with an appropriate

TR (3)



proralion for any partial year) ‘slatutory interest thereon shall be inclut QT\e computation of annual Prermises
Property Taxes.

b. The term "Premises Property Taxes' shall mean: (i) any fee. license fee, license tax, business license lee,
commercial rental tax, levy, charge, assessment, penally or tax impased by any laxing authorily against the Premises.
Property or the Shopping Center; (i) any tax on Landlord's right 1o 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,
(iiiy any tax or charge for fire prolection, streets, sidewalks, road maintenance, refuse or other services provided to the
Premises, Property Of Shopping Center by of \hrough any governmental agency; (iv} any tax imposed upon this
\ransaction or based upon a re-assessment ol the Premises, Properly oF Shopping Centerduetoa 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 iax previously included within the definition of real property tax. “premises Property Taxas' do not,
however, include Landlord’s {ederal or state ipcome, lranchise, inheritance or estale taxes.

Wemmwmhmmmﬁenmﬁm sumsTequiredto e paid ty Temantun
Lease, Tenant shall pay as “percenlage rental’” a sum equaltothe 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 Premi ing each calendar year,
less the amount of Minimum Annual Rent paid by Tenan! during such calendar ~PErcentage rental shall be computed
each calendar month and on or pefore the date the following month’'sd enl of Minimum Annual Rent becomes due
Tenant shall pay to Landlord the amount by which lsgww)a:the Annual Percentage Rental Rate ol Tenant's Net
Sales during that period exceeds the Minimu alRent payable by Tenanl during that period. Within 90 days after the
end of each catendar year the Nel S enant during that calendar year and the amounts payable to Landlord as Minimum
Annual Rent and as per & rental for that calendar year shall be determined. If Tenant has overpaid percentage rental,
Tenant sha 1vé a prompt refund of the overpayment; il Tenant has underpaid percentage rental, Tenant shall immediately
dolicieney-tortardtord?

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

9.5 Additional Rent. Tenant shall pay, as additional rent, all sums of money required to be paid pursuant lo the terms of this
Adicle 9, the sums to be paid pursuant to Articles 12, 22, 25 and Exhibil "'C"", and all other sums of maney or charges required
to be paid by Tenant under this Lease, whether or not such sums are specifically designated as “additional rent.'” Allamounls
required to be paid by Tenant hereunder are sometimes coliectively referred to as “Rent.”

9.6 Interest and Late Charges. I Tenanl fails 1o pay when due and payable, any Rent, additional rent, or ather sums due
from Tenant under this L.ease, the unpaid amounls shall bear interest at the maximum lawful rate from the date due tothe date

ol payment.

Tenant acknowledges thatils late payment of any monthly instaliment of Minimum Annual Rent will cause Landlord to incur
certain cosls and expenses not contemplated under this Lease, the exact amount of which is extremely difficultor impractical
{o lix. Such cosls and expenses will include, without limitation, loss of use ol money, administrative and collection costs, and
processing and accounling expenses. Therelore, if any instaliment of Minimum Annual Rentis 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 lale
charge equal to 10% of such instaliment. Such.late charge is in addition to any interest due pursuant to the preceding
paragraph of this Seclion 9.6. Landlord and Tenant agree {hat this late charge represenis 2 reasonable estimate of costs and
expenses incurred by Landlord from, and is fair compensation to Landlord for its loss sulfered by, such nonpayment by Tenant.
Acceptance of this late charge shall not constitute a waiver of Tenant's defaull with respect io such nonpayment by Tenant
nor prevent Landlord from exercising any-other rights and rernedies available to Landlord under this Lease.

9.7 Paymentof Rent. Al 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 1o lirne be designalted by Landlord inwriting
al leasl 10 days prior to the nexl ensuing payment date.

10. NET SALES.

defﬁon-of—ﬁNe{-Saieef‘—i—ﬂNet—Saleel—eF—?eﬁantraa—used‘in—lhiaifasermeaﬂs—the—groea—ﬂelling-ﬁrice—o{
merchandise or services sold inor from the Premises by Tenant, its subtenants, licensees and/or concessionaires, ther
for cash or on credit and whether made by store personnel or by vending machines, but excluding the {oliowing*

() The selling price ol all merchandisé returned by cusiomers and accepted for {ull credit or the amoy { discounts and

allowances made on such merchandise;

(i} The selling price of goods returned to sources or \ransferred to another store or warehquse owned by or alfiliated with

Tenan!,

(iiiy The price allowed on all merchandise traded in by cuslomers or credit or the adunt of eredit for discounts and allowances

made in lieu of accepling a trade-in;

(iv) Delivery charges;

(v) Cashrefunds made to customers in the ordinary Course o Gsiness: This exclusion shall not inctude any amount paid or

payable for what are commonly known as trading stampé;

(vi) Interest, service or sales carrying charges o er charges, hawever denominaled, paid by customers for extension of
credil on sales, where such charges are nojt Zluded in 1he merchandise sales price,

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

(viii) Salestaxes, so-calledlu laxes, consumers’ excise laxes, gross receipls taxes and other similar taxes now or hereafter
imposed upon the saie g &rchandise or servioes, but only if collected from customers separately from the selling price ol

merchandise or seryiceés; and

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
l—anolher%ocnliowund—cven-though—acmal-ﬂlling-oﬁhe-sa!e-orsemderanmmﬁf
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defWBry”OHhC‘mcrchandisc-marbe: '*e-from-a-place-othertharrthePremiscs-: Qﬁalc-cn-instaihncnmmdttshﬂ
ireated as a sale for the full cash mrice al the time of sale.
10.2 Statement of Net Sales. Tenant shall furnish Landlord with an accurale statement of Tenant's Net Sales witl)
after the close of each calendar month, and an annual statement of Nel Sales (which shall include a monthly preakdown of
Net Sales) within 60 days after the close of each calendar year. Such statements shall be signed and cenilipd as accurate by
Tenant. The annual statement of Net Sales shall be audited and centified as correct by Tenant's Certili ublic Accountant.
in addition, Tenant shall furnish Landlord with a copy of ils stale and iocal sales and use tax returnsAfithin 30 days alter any
such return is fited or required to be filed with the appropriate governmental agency. :

Tenant shall keep and shall require any sublenants, licensees and/or concessionaires 1o ke€p, atthe Premises or at such other
place approved by Landlord in writing, full and accurate books of account, records prfd otherpertinent data (including cash
register receipts) of the gross sales, Net Sales, credits, refunds and other pertineptbusiness transactions made from or upon
or otherwise relatingto the Premises. Such books, receipts and records shaljfe kept for not less than 2 years after the close
of each calendar year to which {hey relale and shall be available lor inspgation and audit by Landlord and its represenialives
at all times during regular business hours. Landlord's receipt of any sl fment of Net Sales or Tenant's payment of percentage
rental for any period shall nol bind Landlord as 1o the correctness 1he stalement or amount of the payment. Within 2 years
after the receipt of any such statement, Landlord orits designa itied to audit Tenant's

Certilied Public Accountant shall be enti
gross sales and Net Sales following 48 hours' advance wrilt€h notice to Tenant. Such audit shall be conducted during normal
business hours at either the Premises or Tenanl's pri

pal place of business. If such audit determines that there has been
a deliciency in the payment of percentage rental, Ih such deliciency shall become immediately due and payable wilh interest
at the maximum lawful interest rate from the dgt¢ said paymentl should have been made. In addition, if an annual statement
statement of Tenant is found to have undesstated Net Sales by more than 204 and if Landlord is entitled to any additional
percentage rental as a result of such ungdérstatement, then Tenanl shall pay ali of Landlord's reasonable cosis and expenses
incurred in connection with perforpaing such audit and collecting the amounts due Landlord. It such audit discloses an
additional liability for percentag gntal 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, terminale this Lease by written notice 1o Tenant given within
60 days after Landiord's seCeipt of the audil report. Any information obtained from such statements, audils or inspections shall
be treated by Landlogd as conlfidential and shall not be disclosed except o carry out the purposes of this Lease, but Landlord
may divulge the tents of any such slatements in connection with any financing arrangements involving, or assignment ol
Landlord's inkrest in, the Premises, Shopping Center, of this Lease, or in connection with any administrative or judicial

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

Anvyidilure by Tenant o maintain and keep lull and accurate nooks of account, records and other pertinent data as required
Mifmmmﬁmmmmﬁmmmeam

11. POSSESSION AND USE.

11.1 Permitted Uses and prohibited Conduct. Possession of the Premises shail be delivered (0 Tenant free and clear of
all tenants and occupants and the rights of either, and free of fiens and encumbrances other than those specified in Article 15
hereol. Tenant shall use the Premises solely lor 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. Tenanl shall not use or permit the Premises o be used for any
other purposes or under any other trade name. Tenant shall not, withoul the prior written consent of Landlord, sell merchandise
from vending machines or allow any coin operated vending or gaming machines on the Premises. Tenant shali not use or
permit any personto use the Premises for conductinga second-hand store, auction, distress of 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 localed, or any other lawlul authority. Tenant shall, during
|he Term, keep the Premisesina ciean and wholesome condition, {ree of any objeclionable noises, odors or nuisances, and
shall comply with all health and police regulations. All trash and rubbish of Tenant shalii be deposited only in receplacles
provided by Landlord and no other trash receplacles shall be permilted lo remain oulside the Premises or Building. Landlord
shall cause such receptacles lo be emptied and trash removed al Tenant's expense. Tenant shall nol cause or permit wasle
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 lo be storedor 10 remain
outside the defined exterior walls, roof or. permanent doorways of the Premises, or in Building hallways. No aerials or antennae
shall be erecled on the roof or exierior walls of the Premises or Building without first obtaining, in each instance, the written
consent of Landlord. Any aerial or antenna so installed withoul Landlord’s written consent may be removed without notice 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 of about the Premises
which tends to increase the insurance rates on the Building or Shopping Center or impairs Landlord's abilily to maintain
insurance coverage on the Building or Shopping Center. Tenant agrees 1o pay 10 Landlord promptly upon demand the amount
of any increases in Landlord's insurance premiums caused by Tenanl's violation of these restrictions, whether or not Ltandlord
has consented lo such acl(s) by Tenant. If Tenant installs any electrical equipment in the Premises which overloads the
electrical lines of the Premises, Tenant shall, atils expense, make any changes andinstall any fire extinguishing equipment
required by Landlord'’s insurance underwriters or applicable fire, salety’and building codes and regulations. Nothing herein

contained conslitutes Landlord's consent to such overloading.

11.3 Deliveries. Tenant shall use its best efforts to complete all deliveries, loading, unloading and services to the Premises

belore 10:00 a.m. each day. Tenant shall attempl 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 10:00a.m. to 9:00 p.m. of each day. l.andlord reserves the
rightto turther regulate the activities of Tenantin regard o 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 .Utilities Installation. Landlord agrees thal lo the exient provided forin Exhibit “C"" hereol, it will initially make available
1o 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 (which shall be used by Tenant for cooking and demonstration of gas operated sales items
only) [these facilities are collectively referred 1oin this Adicle 12 as "utilities™}, and i) a heating, ventilation and air conditioning
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system (the "HVAC system”). Unies .dlord agrees olherwise, Tenant shall uss . those utilities and any HVAC system
provided for under Exhibil “C' 10 su.ve Lhe Premises. It required under Exhibit ¥ a separale meter shall measure the

consumption of utilities and/or the HVAC system. .
[f 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 separalely melered,
Tenant shall pay directly to the appropriate utility company the cost of all such ulilities used on the Premises. if any of Tenant's
utilities and/or HVAC system are furnished by Landlord without separale metering, then during the Term Tenant shall pay as
additional rent, monthly in advance, & utilities charge lo reimburse Landiord lor any such utilities furnished by Landlordtothe
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 of the appropriale utility company, and initially based on a typical! store layout comparable to Tenanl's
proposed use of the Premises, or {b) a percentage of such total ulility costs equal to a fraction, the numerator of which is the
Floor Area of the Premises, and the denominator of which is the Floor Area of Shopping Center actually being furnished with
utility service by Landlord al 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 Landtord shall be based on utility rates which do not exceed those charged by the local public ulility
company for services it would atherwise furnish direclly lo Tenant. I the Premises are nol initially separalely melered, Landlord
shall have the right, al ils expense, 10 install separate meters for the Premises at any time during the Term.

12.3 Failure to Pay. |t Tenant fails to pay any amount due 1o Landlord hereunder within 10 days after receipt by Tenant of
a bill therelor, Landlord may {in addition to all other rights and remedies provided herein for breach of this Lease and if permitied
by law) cut off and discontinue, upon 5 days' advance notice to Tenant and opportunity to cure, any such utilities {urnished
10 the Premises by Landiord until all such amounts are paid in full.

12.4 No Landlord Liability. Landlord shall nol be liable in damages or otherwise for any failure or interruption of (i) any utility
service being furnished to the Premises, or (i) operation of the HVAC system, if any. No such failure or interruption shall entille
Tenanl 10 terminate this Lease or stop making any Renl or other payments due hereunder.

13. INDEMNITY BY TENANT.

Tenant shall indemnify and hold Landlord harmiless 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
altowed or permitted by Tenant 1o be done in or on the Premises; {c} any breach or defaull in the performance of any of Tenant's
obligations under this Lease; (d) any misrepresentalion 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 lo Landlord, defend Landtord in any action or proceeding arising from any such claim or liability and shall indemnify
Landlord from and against all costs, altorney's fees, experl 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 lo properly or injury to persons in, on or about the Premises from any cause, and Tenant hereby waives all claims
in respect thereof againsl 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 Tenanl’s Work in the Premises, and for the reminder ol the l.ease Term
maintain, at its expense, the following lypes ot insurance coverage, in the amounts specilied and in the forms hereinalter

provided for:

(iy LIABILITY INSURANCE. Commercial general liabilily insurance (somelimes known as comprehensive general liability
insurance) insuring Tenant against liability for bodily injury, property damage (including loss of use of properly) and personal
injury arising out of the operation, use or occupancy of the Premises. Such policy shall be an occurrence lorm and shall include
Owner's and Contraclor's Protective Liability with respect 1o construction ol improvements by Tenant on the Premises. Tenant
shall name Landlord as an additional insured under such policy. The initial amount of such insurance shall be not less than
$1,000,000 per occurrence. The liability insurance oblained by Tenant under this Section 14.1(i) shall (1) be primary and non-
contribuling; (2) contain cross-liability endorsements: and (3) insure Landlord against Tenant's performance under
Article 13(a), {b) and (e) i the matlers giving rise lo the indemnily under Article 13 resutt from the negligence of Tenanl. The
amount and coverage of such insurance shall not limit Tenant's liability nor relieve Tenant of any other obligation under lhis
Lease. .

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

(iiiy TENANT IMPROVEMENTS. Insurance covering all of the items specilied as " Tenanl's Work' in Exhibit *‘C"’, Tenanl's
leasehold improvements, alterations, additions or improvements permitied under Arlicle 16, and trade fixtures, merchandise
and personal property from time 10 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 lo 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 ol Article 23 hereof.

(iv) GENERAL INSURANCE PROVISIONS.
(a} Anyinsurance requiredlo be maintained by Tenant hereunder shall include a provision which requires the insurance
carrier to give Landlord not less than thirty (30) days’ writlen nolice 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 ol each insurance
policy required of Tenan! nereunder shall be delivered to Landlord before the date Tenant is first given the right of
possession of the Premises, and therealter at least 30 days prior 10 the expiration of any such policy. Landlord may, al

any time and from time 1o time, inspect and/or copy any insurance policies required 1o be maintainad by Tenant hereunder.
iNO such policy shall ve canceliable except alier 30 days” written notice 10 Landlord. It Tenant fails to detiver any such
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evidence of insurance to Lanc” uired under this Lease within the pres~g litme period or if any such policy is
cancelled or modified during th  .ease Term without Landlord’s consent, Lar . ay obtain such insurance coverage.
in which case Tenant shall reimburse Landlord for the cosl ol such insurance within fifteen (15) days alter receiptof a

statement therelor.

(c) Allinsurance shall be maintained with companies holding a »General Policy Rating"’ of A-Xlt or better, as sel forth
in the most current issue of "Besl's Key Rating Guide." Landlord and Tenant acknowledge the insurance markels are
rapidly changing and that insurance in the form and amounts described in this Section 14.1 may not be availablein the
future. Tenant acknowledges that the insurance described in this Section 14.1 is for the primary benelit ot Landlord. Il
at any time during the Lease Term, Tenantis unable to maintain the insurance required under the Lease, Tenant shall
nevertheless maintain insurance coverage which is customary and commercially reasonable in the insurance industry
for Tenant's type of business, as that coverage may change from time to time. Landlord makes no representation as 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 lo protect Landlord and

Tenant!

14.2 Landlord’s Iinsurance Obligations. Landlord shall, in connection with its ownership and operalion of the Shopping
Center, at all times from and after commencement of Landlord’s Work in the Premises, maintain in eflect policies ol insurance
providing protection against the following liabitities and/or risks: (a) commercial general liability insurance in an amount not
less than $1,000,000.00 combined single limil for bodily injury and property damage, and (b) fire and extended coverage
" insurance (including coverage for Common Area sprinkler damage, vandatism and malicious mischief, and, if required by any
tender holding a securily 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 excavalions,
foundationsi and footings) from time lo lime during the Term. The types and coverages ol insurance maintained by Landlord
hereunder shall be subject 1o such further requirements as may be imposed by Landlord's lender. Landlord shall also have
the right to maintain such additional types and coverages of insurance (including business interruplion insurance) as are
customary, prudent of reasonable for shopping centers similar to the Shopping Center. Landlord's obligation to carry the
insurance provided for herein may be satislied by blanket policies it the coverage required hereunder is salisfied.

14.3 Waiver of Subrogation. Landlord and Tenant {for themselves and their insurers) each hereby waive alt rights of recovery
against the other and against the officers, employees, agents and representalives ol the olher, against any of the parlies to
the REA referred to in Article 15 hereof (the ''Parties”) and against other tenants ol the Shopping Center (provided such Parlies
and other tenants have waived such rights against Landlord and Tenant), on account of any loss by or damage {o thae waiving
party or its property of the property of others under its control (including as to Tenant the Premises and ils contents, and as
10 Landlord the other portions of the Shopping Center), arising from any risk generally covered by fire and exlended coverage
insurance. The foregoing waivers of subrogation shalt be required hereunder only if () then available in the State whera the

Shopping Center is localed, 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 ""Mallers of Record"), including the eflect of any covenants, conditions,
restrictions, easements, mortgages or deeds ol trust, ground leases, rights of way or any construclion, operation and reciprocal
easement agreement (the “REA"): and (b) the effect ol any zoning laws of the City, County and Stale where the Shopping
Cenler is located. Tenant agrees that (i) Tenantand all personsin possession of Tenant's leasehold eslate or holding under
Tenant will conform to and will not violate the tlerms of any REA or any other Matlers of Record, and (ii) this Lease is subordinate
to the REA, if any, and any amendments or modifications thereto. It the REA, if any, is not of record as of the date of this Lease,
then this Lease shall automatically necome subordinate to the REA upon recordation of the REA. Tenant agrees 10 execule
and return to Landlord within 10 days after written demand therefor by Landlord, an agreement in recordable form satisfactory
to Landlord subordinating this Lease 10 the REA. Any REA shall not prevent Tenant from using the Premises for the purposes

sel forth in Tenant's Use Clause.

16. TENANT'S RIGHT TO MAKE ALTERATIONS.

16.1 Permitted Improvements. Subject to the terms of this Article 16, Tenant may {rom time 1o lime after completion of
Tenant's Work and al its own expense, make alterations, additions, improvements and changes (individually and collectively
referred toin this Article 16 as “improvement(s)"" in and 10 the interior of the Premises after first giving notice lo 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 lhe value of the Premises of is of a structural nature. No single improvement
costing more than $500.00 may be made without first obtaining he wrilten approval of L andlord. In addition, no improvement
shall be made to any storefront, mechanical system, or exterior wall or to the root of the Premises, nor shall Tenant erect
any mezzanine or increase the size of an exisling mezzanine, uniess and unlil the written consent and approval of Landlord is

first obtained.

No penetration inio of through the roof or floor of the Premises may be made withoul Landlord's prior writlen approvalofthe
reason for such penetration and the melhod by which itis to be done. If Landlord approves any such penetration, Landlord
shall have the absolute right lo select and supervise the contractor performing such penelration. Tenant shall be liable for any
‘damage caused by any such penetralion, whether or not so approved by tandlord.

Tenant shall reimburse Landlord for all costs incurred by Landlord {including architecl's andfor 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 tandlord hereunder.

16.2 Construction Requirements. Allimprovements lo be made 1o the Premises which require the approval of Landlord shal!
be performed under the supervision of a competent architect of competent licensed structural engineer and shall be made
in accordance with plans and specifications first approved in writing pv Landlord hetore ihe commancement of work. All
improvements shall be constructed in a good and workmaniike manner in accordance wilh all applicable laws (including any
laws relating 1o the use of hazardous malerials, 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 subcontraclors being used. Upon completion of such improvements, Tenant shall lile a Notice
of Completion for record in the office of the County Recorder where the Shopping Center is located, as required or permitled

h
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b'y law. Teénant shall provide Landlo~ “as buill" plans, copies of all conslmctir.nlmcls.and proof of payment for all
labor and malerials in connectionw - any imprevements made to the Premises. xpiration or earlier termination of this
Lease, such improvements shall become a part of the Premises and shail not be removed by Tenant. In constructing such
improvements, Tenant shall have the work performedin such a manner as not 1o obstrucl access to the premises of any other

tenant in the Shopping Cenler.

163 Insurance Requirements. 1t Tenant makes any permitled improvements to the Premises under the provisions of this
Article 16, Tenant shall carry insurance covering any such improvements satislying the requirements of Section 14.1(iii). Itis
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 o 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 Iree of all mechanics’ liens and other liens on account of
work done for Tenant. Tenant shall indemnily, defend and hold Landlord harmless from and against any and all liability, loss,
damage, cosls, attorneys' fees and ali other expenses on account ol claims ol lien of laborers or materialmen or others for work
performed or malerials or supplies furnished to or lor Tenant or persons claiming under Tenant. In addition, Tenant shall keep
Tenan!'s leasehold interest and any of those improvements 1o the Premises which are or become property of Landlord pursuant
io this Lease Iree of all attachment or judgment liens. Prior o commencing any work in or to the Premises (including the supply
of any labor, services of materials for the construction of improvements in the 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 10

Landlord. .

17.2 Tenant's Contest of Lien. 1 Tenant desires to contest any claim ol lien arising from work done by of for Tenant in the
Premises, Tenant shall first furnish Landlord adequate security in the amount of the claim, plus estimated cosls and interest,
or a bond of a responsibie corporate surety in such amount, conditioned on the discharge of the lien. If a final judgment
gstablishing the validity or existence of any such lien for any amount is entered, Tenant shall immediately pay and salisfy such

judgtnent.

173 Landlord’s Right to Cure. ! Tenantis in defaultin paying any charge tor which alien claim and suit 1o loreclose the lien
have been filed, and Tenant has not given Landlord adequate security lo 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 o) pay
the claim and any associated Cosls, and the amount so pald, togather with reasonable attorneys’ fees incurred in connection
with such payment shall be immediately due and owing from Tenant to Landlord. Tenanl shall pay the amounts soO owed to
Landlord with interest at the maximum lawiul rale 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 aflecling {he litie to the Premises or the
property therein is commenced, the party receiving notice of such lien or action shall immediately give the other party written
notice thereof. :

175 Notlce of Non-Responsibllity. Landlord or ils representatives shall have the right to enter and inspect the Premises al
all reasonable times and shall have the right lo post and keep posted theraon notices of non-responsibility, or such other notices
which Landlord deems proper for the prolection of Landlord's interest in the Premises. Tenant shall, before commencing any
work which might resuit in the filing of a lien, give Landlord written nolice of ils intention to so commence work in sufficient time

to enable Landlord to post such notices.

18. ADVERTISING MEDIA.

Tenant shali 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 Landiord as to the size, type, color, location, copy, hature and
display qualities of any such item. Tenant shali not alfix any sign to the rool of the Premises.

Tenant shall not ulilize any advertising medium which can he seen or heard oulside the Premises, including without limilation,
flashing lights, searchlights, loudspeakers, phonographs, radios of 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 shali erect its storefront sign(s) in accordance with the provisions
of the sign criteria attached hereto as Exhibit “'E"". .

19. FIXTURES AND PERSONAL PROPERTY.

191 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 instatled
in or altached to the Premises by Tenant and shalfremain the property of Tenant. If Tenant is not then in default under the terms
of this Lease, Tenant shall have the right to remove s Personal Property from the Premises, including withoul limitation,
counters, shelving, showcases, mirrors and other movable Personai Propenty, but prior to the expiration of the Term Tenant may
nol remove so much of its Parsonal Property without immediately replacing it with comparable or better quality Personal
Property, as torender the Premises unsuitable for conducting the business specilied in Tenant’s Use Clause. Tenant shall, at
its expense, immediately repair any damage 10 the Premises resulting from removal of its Personal Property, and on the
expiration or earlier termination of the Term shall leave the Premises in a neal and clean condition, free of debris.

19.2 Fixtures. Allimprovemenls (o the Premises made by or for Tenant, excluding Tenant's Personal Property, but including
mechanical systems, light fixtures, floor coverings and partitions and all ather items comprising Tenant's Work pursuant to
Exhibit “C" (collectively relerred o 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 businass operalions, 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 alter Tenant’s receipt of a wrilten statement
irom Landlord setiing forth such personal properly laxes. Landlord shall reasonably determine the basis of proraling any such
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dssessments and such delerminaiio.lll b2 binding on Landlord and Tenant. xes, assessments, lees or charges
referred 10 and billed lo Tenant und »aragiaph shall be considered 10 be laxe’ the provisions of Section 9.3 hereol.

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

20.1 One Year Prohibition Against Transfer. Landlord and Tenant acknowledge that the Shopping Center is an
interdependent enterprise and that each party’s realization of the benelits of this Lease depends upon Tenanl's creating and
maintaining a successful and profilable retail operalion in the Premises. Landlord and Tenant further acknowledge thal the
character and quality of Tenant’s operation, and of the Shopping Center, will be enhanced by Tenant's use of its bes! efforls,
{or a reasonable period of time, to establish a successlul business and business image. Landlord and Tenant further agree
that one year is a reasonable period of time (o attempt 10 achieve this goal. Accordingly, Tenant agrees that for a period of
one year from the date Tenant initially opens to the public for business in the Premises (the "'Occupancy Period''), Tenant shall
not, and shall not have the power to, transier or assign this Lease, sublel the Premises, enter inlo license of concession
agreements, or change ownership (such transactions are hereinaller individually and collectively referred toas a “Transfer"),
without first procuring the writlen consenl of Landlord, which may be given or withheid in Landlord's sole discretion. After the
expiralion of the Occupancy Period, Landlord's consent to any Transfer shall not be unreasonably withheld, subject to the

lerms, covenants and condilioris contained below.

20.2 Restrictions on Transfer. If alter expiration of the Occupancy Period Tenant desires to elfect a Transfer to anyone (a
“Transieree’’) other than a successor, subsidiary, affiliated or controlling carporation of Tenant (an *Aftiliate"), Tenant shall
give writlen nolice (" Transter Notice™) to Landlord at least 60 days before the elfective date of any such proposed Transfer.
The Transfer Notice shall stale (a) whether Tenant proposes 1o assign the Lease, sublet the Premises, enler into a license
or concession agreement or change ownership, (b) the proposed elfective date of the Transfer, {c) the identity of the proposed
Transferee, (d)-all other material terms of the proposed 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 propased
agreement documenting the Transfer, or if none, a copy ol any olfers, drafl a'greemems, letters of commitment or intent and
olher documentls pertainingto the proposed Transfer. In addition, the Transler Notice shall be accompanied by the proposed
Transferee's income slatements 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 ils receipt of Transfer Notice, grant or withhold
consent to such proposed Transfer (which consent shall nol be unreasonably withheld under the business judgment standards
sel forth in Section 20.3 below) by mailing written notice 10 Tenant ol its decision (‘Decision Notice"). If Landlord consents
lo the proposed Transfer Tenant may thereafter promplly etfect a Transler in accordance with the lerms of Tenant’s Transfer

Notice.

1f Landlord consents to the proposed Transfer and Tenant does not consummale the proposed Transfer within 30 days afler
receipt of Decision Notice, the provisions of the lirst paragraph of this Section 20.2 shall again apply.

20.3 Grounds for Withholding Consent. Landicrd may withhold consentloa proposed Transfer il, in Landlord's reasonable
business judgment, any of the following is the case: (i) the proposed Transler may resull in delerioration in the quality of
merchandising operation conducted in the Premises, as compared (0 the merchandising operation conducled by Tenant prior
to the date of Transfer Notice; (i) the proposed Transleree lacks a good business reputation of sufficient relevant business
experience; (iii) the tinancial worth of the propused Transferee as of the dale of Transler Nolice is tess than the combined
financial worth of Tenant and Tenanl's guarantor (if any) as of either the date of this Lease or the date of Transfer Notice; (iv)
the propesed Transferee's proposed use of the Premises conllicts with Tenant's Use Clause or is otherwise incompatible with
the tenant mix of the Shopping Cenier; (v) Ihg annual percentage rent Landlord reasonably anticipales receiving from the
proposed Transferee is significantly less than the annual percenlage rent Landlord could reasonably anticipate receiving from
Tenant; or {vi} the proposed Transfer would breach any covenant of Landlord respecting radius restriclions, use or exclusivity
rights in any other lease, or any linancing or other agreement refating to the Shopping Center. Any attempted or purported
Transfer without Landlord's writlen consent shall be void and ol 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 Tenanl's obligations under this Lease, from ils covenants and obligations hereunder during \he Term. Tenant shall, promipily
upon demand, reimburse Landlord for Landlord's reasonable attorneys’ fees incurred in conjunction with the processing and

documentation of any requested Transler.

20.5 Transferee's Obligations. Each Transler to which Landiord has consented shall be evidenced by a writien instrument
in form satisfactory to Landlord, and executed by Tenani and the Transleree. Each such Transleree shall agree in writing for
the benelit of Landlord to assume, be hound by, and perform the terms, covenants and conditions of this Lease (o be
performed, kept or satislied by Tenant, including the obligation lo pay to Landlord all amounts coming due under this Lease.
One fully executed copy of such writlen instrument shall be delivered 1o Landlord. Failure to obtain in writing .andlord’s prior
consenl or otherwise comply with the provisions of this Article 20 shall prevenl any Transfer from becoming eflective.

20.6 Division of Profit Between Landlord and Tenant. Any sums or other economic consideration received by Tenant as
aresult of a Transfer, however genominated, which exceed, in the aggregale, (i) the tota! sums which Tenant is obligated to
pay Landiord under this Lease (prorated to reflect obligations allocable to any portion of the Premises subleased), plus {ii) the
unamortized value of leasehold improvements to the Premises paid for by Tenant prior to the date of Transfer Nolice,
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 of construction of improvements to the Premises for the benefit
of the Transteree required to be paid for by Tenant as a part of the Transler, shall be divided equally between Landlord and
Tenant. Landiord’s share of such prolit shall be paid lo Landlord prompilly following its receipt, as additional rent under this
Lease. Such payments shall not aflect or reduce any olher obligations of Tenant hereunder. Landlord shall have the right to
audit Tenant's books and records during normal business hours al either the Premises or Tenant's principal place ol business
upon 48 hours' advance wrilten natice lor the purpose of verilying Tenanl's compliance with its obligations hereunder.

20.7 Further Restrictions. Tenantshall 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 permitled Translferee. Any of the foregoing acts without such consent
shall be void and shall, at the option of Landlord, lerminale 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
corporalion, any transler(s) cumulating 50% or more of its stock, shall conslitute a voluntary Transler and shall be subject lo
the provisions hereof. ThisLease shall not, nor shali any interest of Tenanl herein, be assignable by operation of law without

the written consent of Landlord.
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21, TENANT'S CONDUCT OF BUSI.S. .

211 Tenant's Operating Covenam.. \enant agrees {hat from and aller ils initial upaning for business il shall, subjeclio the
provisions of Section 23.5 hereol, operale and conducl ils business in the Premises during-all Shopping Center Business Hours
(as hereinafter defined) andin accordance with the provisions of this Lease. Tenanl shall at ali times keep and maintainin the
Premises an adequate stock of merchandise and trade lixiures to satisly the usual and ordinary demands and requirements
of its customers and shall keep the Premises in a neal, clean and orderly condition.

21.2 Hours and Days of Operation. Tenant recognizes thalitis in the inleresls of both Tenant and Landlord 1o regulale the
minimum hours of business for all tenants of the Shopping Center and Tenant agrees that commencing with its initial opening
for business in lhe Premises and for the remainder of the Term it shall be continuously open {o. business during all hours on
all days that the Shopping Center is open for business lo the public, as determined by Landlord in its sole discretion (the
Shopping Center Business Hours™). Tenant further agrees 10 conlinuously illuminale its window displays, exlerior signs and
extarior advertising displays during Shopping Center Business Hours. Notwithstanding anything lo the contrary contained
herein, Tenant shall not be required lo remain open cn Sundays or national holidays.

213 Radius Pravision. Il, during the [lirst 5 years after Tenant initially opens for business in the Premises, Tenant direclly or
indirectly operates or owns within Tenant's Radius any type of business (other Ihan a business already operated or owned by
Tenant on the date of this Lease) similar to ils business in the Premises (a"'Similar Business''), Landlord may, atils oplion and
for so long as Tenant is operating such Similar Business(es), include the net sales {as “"Net Sales' is defined in Seclion 10.1)
of each such Similar Business with the Nel 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 Tenanl's Net Sales in accordance with
the provisions of Sections 10.1 and 10.2 hereo! for each Similar Business operated by Tenant within Tenant's Madius. If alter
expiration of this 5 year period Tenant continues to operate an existing Similar Business or opens another Simitar Business
within Tenant's Radius, then the Minimum Annual Rent payable under Arlicle 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 lo time upon the opening of
another Similar Business, in the following manner: Fom the slatements of Net Sales submitted by Tenant under Asticle 10 and
this Section 21.3, Landlord shall compule a sum which represents the highest annual percentage renlal 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 lo time specilied in Seclions 3.h., 9.1, 9.2 and this
Seclion 21.3 as the then Minimum Annual Rent. This resuiling sum shall be the new Minimum Annual Rent payable beginning
with the expiration of the lirst 5 years of the Term or the date of opening for business of such other Similar Business(es) within
Tenant's Radius, whichever is applicable, and shall be subject to further adjustment thereafter in accordance with Section 8.2
hereol. Whenever a Similar Business opens for business within Tenant's Radius, Tenant shall give Landlord wrillen notice of
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.

221 Tenant's Obligations. Tenant shall, atits expense and at all times from and alfter substantial completion ol the Fremises,
repair, repiace and maintain in good and tenantable condition, the Premises and every part thereof {excepl portions of the
Premises to be maintained by Landlord under Section 22.2), including withoul limitation, the utility meters, pipes and conduils
serving the interior of the Premises, ali 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 ilems ol repair, maintenance, alteration
and improvement or reconstruction (0 the Premises as may al any iime or from time to lime be required by any governmental
agency having jurisdiction thereol. All exterior and interior glass in the Premises shall be maintained by Tenant and any glass

broken shall be promptly replaced by Tenant at its expense with glass of the same kind, size and quality.

L andlord shall, at Tenant's expense, contract witha qualilied service company for the monthly maintenance of the HVAC system
serving the Premises. Landlord may bill Tenant for the cosl of such HVAC maintenance contract as part of Common Area Cosls

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 lo the Premises, damage due 1o insured casually losses covered by Arlicle 23
or lor any items of repair which are Landlord's obligalion under Seclion 22.2.

29 2 Landlord's Obligations. Subject lo Tenant’s obligations under Seclion 22.1 and Landlord's further obligalions, it any,
under Section 25.2, Landlord shall, at the expense of Tenant and all other tenants of the Shopping Cenler, repair and maintain
in good and lenantable condition the roof, exterior walls, struclural parts ol the Premises and Building (including the structural
floor) and HVAC syslem 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 hereol.

Notwithstanding anything to the contrary contained herein, (1) Tenant shall be responsible lor the cost o repairs to the HVAC
system serving the Premises (which Landlord may bill to Tenanl as a part of Common Area Costs under Article 25 hereof), and
(2) Tenant shall be responsible al ils expense for making any repairs necessitated by reason of the negligence of Tenant, or
by reason of the failure of Tenant lo perform or observe any ol ils obligations under this Lease or by reason of allerations,
additions, or improvements to the Premises made by Tenant. Notwilhstanding the foregoing, Landlord shall have the right (but
shall not be required to) make such repairs so necessitated by Tenant. If Landlord eiects to make such repairs on Tenanl's behall,
Tenant shall pay to Landlord any such cosls incurred by Land!ord promptly lollowing receipt of a bill therefor.

It is understood and agreed that Landlord is under no obligation lo make any repairs, alterations, replacements or improvements
lo the Premises or the mechanical equipment exclusively serving the Premises al any lime except as expressly set forth in this
Lease.

Notwithstanding anything to the contrary contained in this Lease, Landlord shall not be fiable to Tenant for failure to make repairs
required of Landlord hereunder unless Tenant has previgusly nolilied Landlord in writing of the need for such repairs and
Landlord has failed to commence and complete those repairs within a reasonable period of lime lollowing receipt ol Tenant's
notice.

223 Tenant's Failure to Maintain Premises. 1f Tenant fails lo repair or mainlain the Premises, or any part thereol, in a manner

reasonably salisfactory 10 Landlord, Landlord shali have the right {in addition to all other rights and remedies provided herein
for breach of this Lease), upon giving Tenant reasonable wrilten notice of its election 1o do so (and opportunily to cure), 10 make
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be paid to Landlord by Tenant pror lowing receipt of a bill therelor.

224 Landiord’s Right of Entry. Lanalord or its authorized representatives may e ihe Premises at all limes during Shopping
Center Business Hours to inspect the Premises, make repairs to the Premises authorized hereunder or perform any work therein
(i) needed 1o comply with any laws, ordinances, rules or regulations of any public authority or the Insurance Services Office
or any simitar body, (i) that Landiord deems necessary 10 prevent waste or deterioration in or to the Premises if Tenant fails
to make repairs or perform required work promptly alter receipt of writlen demand irom Landtord, or (iii) that Landlord deems
necessary in connection with the expansion, reduction, remodeling, of 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 L ease, Tenant is required
to do, nor shall Landlord’s performance of any repairs on behall of Tenant constitute a waiver of Tenanl's default in failing 10
do such work. No exercise by Landlord of any rights nereunder shall entitle Tenant 10 any compensation, damages or abatement
of Rent for any injury of 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 1o Landlord as additional rent promptly upan receipt of a bill therefor.

23. CA’SUALTY DAMAGE AND RECONSTRUCTION.

031 Insured Casualty. If the Premises are damaged by fire or other perils covered by Landlord’s fire and exiended coverage
insurance, then within 90 days after the date of such damage Landlord shall commence repair, reconstruction and restoralion
of the Premises and diligently complete such repairs, in which event this Lease shall continue in full force and eflect.
Notwithstanding the foregoing, if there is partial or total destruction of the Premises during the last 3 years of the Term, Landilord
and Tenant shall each have the option to terminate this Lease by writlen nolice 10 the other given within 30 days alter such
destruction. For purposes of this option ‘'partial destruclion’ shall mean destructionto the exlent ol 33Y2% or more of the full

replacement cost of the Premises as of the date of deslruclion.

032 Uninsured Casualty. lfthe Premises are damaged to any extenl by act of war, nuclear reaction, nuclear radiation or
radioactive contamination, or from any other casually 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 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 shail continue in full force and elfect, or (b) elect not to repair, reconstruct or restore the
Premises, in which event this Lease shall cease and terminale as of the date ol destruction. In either such event Landlord shall

give Tenant wrillen nolice of its election hereunder within said 90 day period.

233 Reconstruction Responsibilities. Any reconstruction of the Premises under this Article 23 shall conform to the provisions
ol Exhibit **C" and shall cover all work set forth therein as “Landlord’s Work'' and "Tenant's Worlk"" Landlord shall reconstruct
the Premises only to the extent of Landlord's Work. Tenanl, atils 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 prompily upon delivery to it of possession of the Premises by Landlord with Landiord’s Work substanlially
completed and shall diligently complete Tenant's Work, replace its merchandise, wrade fixiures, furniture, furnishings and

equipment, and resume normal business operations in the Premises.

234 Release from Liabiﬁt)}. Upon any termination ol this Lease under any of the provisions of this Article 23 each party shail
be released from further obligations to the other party under this Lease, except for any obligations which have previously
accrued. In the event of termination of this Lease, alt proceeds from Tenant's fire and extended coverage insurance under
Section 14.1 covering the items sel forth as "*Tenant’s Work' in Exhibit +G" and Tenant's leasehold improvements, but excluding
proceeds lor trade fixtures, furnishings, furniture, merchandise, signs and other personal property, shall be paid to Landilord.

235 Abatement of Rent. In the evenl 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 reconslruction and
replacement provided for in Section 23.3. Tenant shall continue to operale its business on the Premises during any such
abatement period to the extent praclical 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 trom Landiord 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 reconslruction or replacement thereol.

236 Waiver of Statutory Rights of Termination. Tenanl 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 o restore
or may restore under any of the provisions of this Lease.

24. EMINENT DOMAIN.

241 Takings Resulling in Termination. If the entire Premises is approprialed or taken (a “{aking") 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.

It 25% or more of the Floor Area of the Premises is taken under the power ol eminent domain by any authority, or if by reason
of any taking, regardiess of the amount taken, the remainder of the Premises is not one undivided parcel of property, either
Landiord or Tenant may terminate this Lease as of the date Tenant is required to vacale a portion of the Premisés, upon giving
notice in writing of such election within 30 days afler receipl by Tenanl from Landlord of wrilten nolice thal the Premises have
been so taken. Landlord shall promptly give Tenanl notice in writing of any laking after fearning of it.

If more than 25% of the Floor Area of the Shoppi‘ng Center or of the Common Areas is laken (whether or not the Premises are
so taken) under the power of eminent domain by any authorily, Landlord shall have the right lo terminate this Lease as of the
dale any such areas are lo be initially vacated by giving Tenant wrilten notice of such election within 30 days of the date of such
taking.

If this Lease is terminaled as provided in this Section 24.1 Landlord and Tenant shali each be released lrom any further
obligations to the other party under this Lease, except for any obligations which have previously accrued. :

24.2 Takings Not Resulting in Termination. If both Landlord and Tenant elect nol 1o exercise any right granted hereunder 10
\erminate this Lease in connection with a taking, or the Lease is nol lerminable in connection with a taking, Tenant shall continue
1o occupy that portion of the Premises which was nol taken, and (a) al Landiord's cost and expense and as soon as reasonably
possible, Landlord will restore the Premises on the land remaining 10 @ complete unit of like quality and characler as exisled

Form No. 5203 Rav 5192 {11)



pripr to such taking; and (b) the Mi m Annual Rental provided for in Section and Article 9 shali b redused i i
equitable basis, taking into accoun! * WBlalive value of the poriion of the Premises’ as compared to the porlion rermaining.
Tenant hereby waives any statutory ..gis of termination which may arise by reaso. .40y partial taking of the Premises under

the power of eminent domain.

243 Award. If this Lease is terminated under Section 24.1, or modified under Seclion 24.2, Landlord shall be entitled to receive
the entire condemnaticn award for the taking of all real property interesls in the Premises. The Rent and other charges lor the
last month of Tenant’s occupancy shall be prorated and Landlord shali refund to Tenant any Rent or other charges paid in
advance. Notwithstanding the loregoing and provided Tenant's award does not reduce or affect Landlord's award, Tenant's
right to receive a condemnalion award for the taking of its merchandise, Personal Property, goodwill, relocation expenses and/or
interests in other than the real property taken shall not be affected in any manner by the provisions of this Seclion 24.3. .

244 Transler 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.

251 Use of Common Areas. Tenant and its employees and invitees are, excepl as otherwise specilically provided in this Lease
or the Shopping Center rules and regulations or as otherwise designated from time to time by Landtord, aulhorized to use the
Common Areas in common with other persons during the Term. Landlord agrees that the Common Areas shall be initiaily
construcled on the areas generally shown on Exhibit A", and, subject to the preceding sentence, shall be maintained and
operaled al all times following completion thereot for the benefit andlor use of the customers and patrons of Tenant and of other
tenants, owners and occupants of the Shopping Center. The original construction and instaltation of the Common Areas shall

be at Landlord’s expense.

052 Landlord's Maintenance Respon sibilities; Common Area Costs. Landlord shali keep the Common Areas and Shopping
Cenler neat, clean and orderly, properly lighied and tandscaped, and shall repair any damage to Common Area and Shopping
Center facitities. Notwithstanding the foregoing, all expenses incurred by Landlord in connection with the operation, repair,
cleaning and maintenance of the Common Areas and the Shopping Cenler (*'Common Area Costs") shall be charged and

prorated in the mannef sel forth in this Article 25.

Common Area Costs shall include without [imitation, all sums expended in connection with the Common Areas and Shopping
Center for: general maintenance and repairs; resurfacing; painling; restriping; cleaning; trash removal; snow and ice removal,
sweeping and janilorial services; lighting, HVAC and other utitity expenses; maintenance, repair, cleaning and replacement
of public loilets, music program equipment and loudspeakers, sidewalks, stairways, curbs, Shopping Center signs, sprinkler
systems, planting and landscaping, floors, walls, ceilings, rools, skylights, windows, directional signs, markers and bumpers,
fire protection systems and equipment (including fire sprinklers), security syslems, lighting systems and fixtures (including
replacement of tubes and bulbs), storm drainage systems, plumbing, electrical, HVAC and other utilily systems which do not
exclusively serve the interior of tenants’ premises, and all mechanical equipment (including automatic door openers, escalators
and elevators); personnel lo implement the foregoing services, including, if Landlord deems necessary, the cost of security
guards; all on-site COsts and personnel expenses of Landlord incurred to manage the Shopping Center (which may be
contracted for with third parties); all real (as generally defined in Section 9.3b of this Lease) and personal (as generally defined
in Section 19.3 of this Lease) property taxes and assessments on the improvements and land comprising the Common Areas
and Shopping Center or any personalty in use on the Common Areas or Shopping Center; any sums paid lo 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 generat liability and properly damage insurance covering Landtord’s ownership and operalion of the Common
Areas and Shopping Center, fire and extended coverage insurance on the Common Areas and the Shopping Center (which
may include earthquake and flood damage endorsements) and vandalism and plale glass insurance covering the Common
‘Areas and Shopping Center. Common Area Costs shall alsoinclude a charge for appropriate reserves for the cosls of repainting,
re-rooling and resurfacing Common Areas. In addition, Common Area Cosls shall include a sum to be payable to Landlord for
supervision of ihe Common Areas and for accounting, pookkeeping and collection of Common Area Costs, in an amount equal
(o 10% of the total of all of the foregoing Common Area Costs incurred in each calendar year. Landlord may have any or all
servicos and management performed in conneclion with the Common Areas and Shopping Center pravided by an independent

contractor(s).

1f Landlord acquires, constructs of makes available for Common Area purposes land or improvements nol shown as parl ol
the Shopping Center on Exhibit A" then Common Areas Costs shall also include all of the expenses itemized above incurred

and paid in connection with such additional land or improvements.

253 Method of Paynmrent. Portions of the Shopping Center may be owned or leased by the occupants ol those buildings
designated by Landlord as a **Maijor Store’* on Exhibit “A" {hereinalter referred lo as the **Major Store Occupants’}. The
contributions of the Major Store Occupants towards the Common Area Costs shall be credited toward payment of the entirely
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 alter 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 lo be Tenant's Proportionate Share of Comman Area Costs for the
period covered by such estimate. This estimated monthly charge may be ddjusted by Landlord at the end of any calendar month
on the basis of Landlord's experience and reasonably anticipaled Common Area Costs.

(i) Within 60 days following the end of 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 the preceding year, the actual amount of Tenant's
Proportionate Share of Common Area Costs for that year and the payments made by Tenant for that year under subparagraph (i)
above. If Tenant's Proportionate Share of Common Area Cosls exceeds the eslimaled payments made by Tenant under
subparagraph (i) above, Tenant shall pay Landlord the deficiency within 10 days aller receipt of such statement. i Tenant's
astimated payments exceed Tenant's Proportionate Share of Common Araa Costs, Tenant may offsel the excnss against
.payments ihereafter coming due under subparagraph (i) above of receive a relund following the expiration ol the Term. There
shall be an appropriate adjustment ol Tenant's Proportionate Share ol Common Area Cosls as of the commencement of Rent
and expiration of the Term. Landlord's and Tenant's obligations hereunder shall survive expiralion of the Term.
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Tenanl's fallue Lo pay any sums due heren. shall constitute a default under this Lease gaaivalent o a lailure 1o pay U
Annual Rent when due.

254 Control of Common Areas. Landlord shail have the right at all times 0 determine the nature and extent of the Commaon
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. Landiord’s rights hereunder inciude withoul fimitation, the right to install, remove, relocate and
change driveways, entrances, exits, automobile parking spaces, the direction and flow of {ralfic, prohibited areas, landscaped

areas, utilities and all facilities of the foregoing.

Landlord shall have exclusive control of the Common Areas, and may, wilhout limitation, lease space within the Common Areas
1o 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 agversely affect the visibility or accessibility
of the Premises. Landlord may at any time and from lime to time during the Term exclude and restrain any person from use
or occupancy of the Common Areas, except for pona fide cusiomers, patrons and service suppliers of Tenant and other tenanis
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
lenants of Landiord and the other owners and occupanis 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 parmit its customers, patrons and
service suppliers 1o use the Common Areas only for normal parking and ingress and egress to and from the Building occupied

by Tenant.

055 Rules and Regulations. Landlord shall have the right eslablish, 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 regutations {including the -
exclusion of employees’ parking from Common Areas) as Landlord may deem necessary or advisable for the proper and
elficient operation and maintenance of the Common Areas and Shopping Center. The rules and regulations may include,
without iimitation, the hours during which the Common Areas, including any anclosed mall, shall be open tor use. If incorporated
as a part ol this Lease as of the elfective date of this Lease, Tenant shall comply with the Rules and Regulations attached lo

this Lease as Exhibil “B"

256 Employee Parking. Landlord shail at all times have the right to designate a particular parking area lo be used by
employees of Tenant and other occupanis of the Shopping Center and any such designation may be changed by Landlord from
time to time. Tenant and its employees shall park Lheir cars only in those portions of the Common Areas, it any, designated for
that purpose by Landlord. Tenant shali furnish Landlordhrom time to time with an accurate current list of its and allits employees’
automobile license plate nuUMbers within 15 days after taking possession of the Premises and thereafter within 5 days after any
change in the accuracy of the list. i Tenant or its employees fail to park their carsin 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 tandlord.

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

{a) If Tenantis atany time in default of its obligalion lo pay any Aent or other charges, and such default continues for more than
10 days after written natice of such default;

(b) i Tenantis in default in the prompt and full performance of any other of its obligations under ihis Lease and such delault
continues more than 30 days after written notice specifying the particulars of such default;

(c) If Tenant vacales or abandons the Premises or otherwise fails to occupy and operate the Premises in accordance with
Article 21,

(d) (i) il Tenantorany guarantor of this Lease makes a general assignment or general arrangement for the beneflit of creditors;
or (i) if a petition for adjudication of bankruptcy or for reorganization or rearrangement is filed by or against Tenant or any
guarantor and is not -dismissed within thirty (30) days; or (iii) if a trustes or receiver is appointed to take possassion of
substantially all of Tenant’s assets located at the Premises of of Tenant's interest in this Lease and possessionis not restored
to Tenant within thirty (30) days; of (iv) it substantially all of Tenanl's assets located at the Premises or of Tenant's interest in
this Lease is subjected to attachment, execulion or other judicial seizure which is not discharged within thirty (30) days. It a
courl of competent jurisdiction determines that any of the acts described in this subparagraph (d) is not a default under this
Lease, and a truslee is appointed to take possession of Tenant's assels or il Tenant remains a debtor in possession and such
trustee or Tenant transfers Tenant’s interestin this Lease, then Landlord shall receive, as additional rent, the excess, i any, of
the rent {or any other consideration) paid in conneclion with such assignment or sublease over the Rent payable by Tenant
hereunger; of

(e) If any guarantor of the L.ease revokes of otherwise lerminates, of purporis {0 revoke or otherwise terminate, any guaranty
of all ar any portion of Tenant's obligations under the Lease. Uniess otherwise expressly provided, no guaranty ol the l.ease

is revocable.

26.2 Remedies Upon Breach of Lease. On the occurrence ol any breach of this Lease by Tenant, Landlord may, atany 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 lawlul means, in which case this
Lease shall terminate. In such case Tenan! shall immediately surrender possession of the Premises lo Landlord; or

{b) Maintain Tenant’s right to possession of the Premises, in which case this Lease shall continue in effecl whather or not Tenant
has abandoned the Premises. In such event Landlord shall be entitled 10 enforce all Landlord's rights and remedies under this
Lease, including the right to recover the Rent as it becomes dus and Landlord shall have the right to occupy or re-let the whole

or any part of the premises for the account of Tenant; or
{c) Pursueany other remedy now or herealter dvailable o Landiord under the laws or judicial decisions of {he state in which
the Shopping Center is located.

I Landiord 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 aré due or thareafter aceruing, or Tenant’s
liability for damages under any of the provisions hereof. In the event of any entry of taking possession of the Premises as
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aloresaid, Landlord shall have in addi loits fighlé under Seclion 26.4 hereof, th t, but not the obligation, to remove
trom the Premises any personal prc localed therein and to place it in storage blic warehouse al the expense and

rick of Tenant.

Notwithstanding any other term of provision hereof to the contrary, this Lease shall terminate on the occurrence of any act which
filing ot an unlawful detainer

affirms Landlord's intention 1o lerminate this Lease as provided inthis Section 26.2, including the
action against Tenant. On such termination, Landlord's damages for default shall include all costs and fees, inctuding
reasonable attorneys'’ fees, incurred by Landlord in connection with the filing, commencement, pursuing or defending of any
action in any bankruplcy court or other court with respect to the Lease, ihe obtaining of relief from any stay in bankruptcy
restraining any action 1o evicl Tenant, or the pursuing of any action with respect to Landlord’s right to possesston of the Property.
All such damages sulfered (apan from Minimum Annual Rent and other Rent payable hereunder) shall constitute pecuniary
damages which must be reimbursed to Landlord prior 10 assumption of the Lease by Tenant or any successor to Tenant in any

bankrupicy or other proceeding.
Landlord's exercise of any right or remedy shall notprevent it from exercising any other right or remedy.

It is understood and agreed that this Lease is a lease ol real property in a shopping center within the meaning of 11 US.C.

Section 365(0)(3) of the Bankruptcy Code.

263 Landiord’s Damages. Il Landlord elects to terminale 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:

(iy Theworthatthe time of award of any unpaid Renl and other charges which has been earned al the time of such termination;
plus

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

avoided; plus

(i) Theworth atthetime 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 foss that Tenant proves Landlord could

have reasonabty avoided; plus

(iv) Anyother amount necessary to compensaie Landlord for ail the detrimentl 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 cosls or expenses incurred by Landlord in (a) maintaining or preserving the Premises after such delfault,
{b) recovering possession of the Premises, including reasonable atlorneys' fees therelor, () expenses of reletting the Premises
10 a new tenant, including necessary renovalions or alterations of the Premises, reasonable atlorneys' fees incurred, and leasing

commissions incurred; plus
{v) Such otheramounts in addition to orin lieu of the foregoing as may be permitted from lime to time by the laws of the Stale
where the Shopping Center is localed. -

As used in subparagraphs (i} and (i) above, the “worth al 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 ol award'’ is computed by
discounting such amount at the discount rate of the Federal Reserve Bank located nearest o 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, shal!, 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 it 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 menthly amount of
Rent payable during such shorter period. :

28.4 Fixtures and Personal Property. In the event of Tenanl's default, all of Tenant's merchandise, Fixtures and other Personal
Property shall remain on the Premises, and during the period of default Landlord shall have the right 1o lake the exclusive
possession of such items and to use them free ot charge untit all defaulls are cured, or, at Landlord's option, to require Tenant
to forthwith remove such items.

The rights and remedies given to Landlordin this Article shall be in addition and supplemental to ali other rights or remedies
which Landlord may have under the laws in force when the delault occurs.

26.5 No Waiver. The waiver by Landlord of any breach by Tenant of any term, covenant of 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 otherterm,
covenant or condition of this Lease. The subsequent acceptance of Rent hereunder by Landlord shall not be deemed to be
a waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease of of any right of Landlord to a
forfeiture of the Lease by reason of such breach, regardless of Landtord’s knowledge of such preceding breach at the time ol
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 1o perform any covenant, condition, or agreement conlained in this Lease within 30 days alter receipl of wrilten
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 {ailure shal! constitute a defaull hereunder and Landlord
shall be liable to Tenant for any damages sustained by Tenantas a result of Landlord's default; provided, however, itis expressly
understood and agreed that if Tenant obtains a money judgment against Landlord resulting from any default or other claim
arising under this Lease, thal judgment shall be salisfied 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 of any of the partners which comprise Landlord, or of partners or principals of such panners
comprising Landlord, if any, or of Landlord's olfictrs, sharehoiders or diractors, il any) wherever situated, shall be subject 1o
levy, attachment or execution, or otherwise used 1o salisty any such judgment. Tenant hereby waives any right to salisty a
judgment against Landlord except Irom the rents, issues, profits and other income actually received on account of Landlord’s
right, title and interest in the Premises, Building and/or Shopping Cenler.
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lI‘.,auer notice to Landiord of default, Lgaalord (0t any first morlgagee or lirst deed ol trust DENENCIAly Ol Lalidiund) idis (0 Lo
the delaull as provided below, then -1 1o the provisions of Section 22.2. here an! shall have the right to cure that
default at Landlord's expense. In suc. .ase Landlord shall pay the reasonable cos chcure promptly following receipt of
a bill trom Tenant itemizing the cost of such cure. Tenant shall not have the right to terminate this Lease or to withhold, reduce
or offset any cost of such cure against any payments of Renl 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 certitied or registered mail 1o any mortgagee or deed of trust beneficiary of the Shopping Center whaose
address has been furnished to Tenant, a copy of any notice of default served by Tenant on Landiord. If Landlord fails to cure
such default within the time provided forin this Lease, Tenanl shall provide any such mortgages or beneficiary with nolice of
such failure and such mortgagee or beneliciary shall have an additional 30 days following receipt of such notice to cure such
default; provided that if such Gefault cannol reasonably be cured within thal additional 30 day period, then such morigagee
or beneliciary shall have such additional time 1o cure the defaull as is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES.

If at any time after the date hereof either Landlord or Tenant instilutes any action or proceeding against the other relating 10
the provisions of this Lease or any delault hereunder, the losing parly in such action or proceeding shall reimburse the winning
party lor its reasonable expenses of attorneys' lees and all costs and disbursements incurred, inctuding, without limitation,
any such lees, cosls of disbursements incurred on any appeal from such action or proceeding. Subject lo 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 lhe necessity for a cross-action by the winning parly.

29, SUB_OHDJNATION — ATTORNMENT.

29.1 Subordination. Within 10 days after receipt of a writlen request irom Landlord, any first morigagee or first deed of trust
irustee or beneficiary of Landlord, ar any lessor of Landlord, Tenant shall, in writing, subordinate its rights under this Lease
io the lien or security interest of the first mortgage or deed of trust (including all future advances made thereunder subsequent
1o the effective dale of this Lease), the interes! 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. It Landlord's interest in the Premises is acquired by any ground lessor, benefliciary under a deed of trust,
morlgagee or purchaser at a foreclosure sale, then Tenanl shall upon request, attorn 1o 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

(ransferee or successor accepts the Premises subject to this Lease.

293 .Estoppel Certificate. Tenant shall, at any lime and from time to time, upon not less than 10 days' prior written nolice from
Landlord, execute, acknowledge and deliver 1o Landlord a writien statement substantially in the form ol Exhibit “D" certilying
(i) that this Lease represents the enlire agreement between Landlord and Tenant, and is unmodified and in fult force and eflect
(or, if modified, stating the nalure 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, il any; (iii) the Commencement Date and expiralion date
of the Lease Term, (iv) whether Tenant has assigned or transferred this Lease or any interest of Tenant therein; and (v) that there
are not, to Tenant’s knowledge, any uncured delaulis on the part of Landlord hereunder and that Tenant has no right of ofiset,
counterclaim or deduction against Rent, or specifying such defaults if any are claimed together with the amount of any offset,
counterciaim or deduction alleged by Tenant. Any such stalemenl may be relied upon by any prospective purchaser of lender
upon the security ot the real property of which the Building and the Premises are a parl. Tenant's faiiure to detiver 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 represenled by Landlord, (b) there aré no uncured defaults in Landlord's performance and that
Tenant has no right of otfset, counterclaim or deduction against Rent, and (¢} no more than one month's Rent has been paid

in advance.-

30. QUIET POSSESSION.

Landlord agrees that Tenant, upon paying the Rent and limely performing its obligations under this Lease, may quietly have,
hold and enjoy the Premises during the Term or any extension thereof; subjecl, however, to any rights of entry specifically
granted to Landiord hereunder, any REA and any morigages, deeds of trust, ground or underlying leases, agreements,
encumbrances and/or other Matters of Record lo which this Lease is subordinale.

31. MERCHANTS' ASSOCIATION.

31.1 Merchants' Association. If either L.andlord or a majority of tenants in the Shopping Center determine at any lime that
it is in the best interests of the Shopping Center, Tenant will become a member of, participate fully in, and remain in good
standing in a non-profit Merchants’ Association (the “association’') formed and organized for tenants occupying premises in
the Shopping Center, and Tenant will abide by the by-laws, rules and regulations of such Association. Landlord and each
member tenant shall have one vole 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 Assaciation members and shall be subject 1o amendment as provided
in the by-laws. The objectives ot the Association shall be to encourage its members t0 deal fairly and courteously with their
cuslomers, 1o encourage éthical business praclices, and lo assist the business of the tenants by sales promotion and centerwide
advertising. Tenant agrees 1o pay annual dues lo the Associalion in an amount and at the time determined by a vote of the
members of the Association from time to lime. Default in payment of such dues shall be deemed a default in payment of Rent

. hereundet.

31.2 Grand Opening Promotional Fund. Tenant shall separalely 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 lor convenience only, are not operalive parts of this
. Lease and do nat in any way limit or amplity the terms and provisions of this Lease.
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. 32.2 Joint and Several Liabllity. I two .ore parsons ar entilies execule this Lease ’ndlord or Tenant then such persons
or enlities shali be jointly and severa able tor compliance wilh and performance he terms, covenants and provisions

of this Lease.

33. NOTICES.

Wherever this Lease requires or permils notice or demand to be given by either parly to the other, such notice or demand shall
pe in writing and given or served either personally orin writing forwarded by cerlified mail, return receipl 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 olherwise provided herein, all of the provisions of this Lease shall bind and inure to the penefit of the parties hereto,
and their respective heirs, legal representatives, successors and assigns.

s

35. CONSENT OF LANDLORD AND TENANT.

Wherever in this Lease consent of approval is required from either party to any action by the other, such consent or approval
shall be given in writing and shali not be unreasonably withheld, unless otherwise expressly permitted in this Lease. L.andlord
shall not be deemed 1o have withheld its consent unreasonably where Landlord's right to give its consenl is dependent on
Landlord obtaining the consent of any other person, agency of authority having the right to withhold its consent pursuant to
any agreement of law and such person, agency or authority does withhold its coisenl.

1f 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 raserved to it under this Lease, bul in no event shall Landlord or Tenant be
responsible in monetary damages for failure 10 give consent uniess such consent is withheld maliciously or in bad faith.

36. SECURITY DEPOSIT.

36.1 Payment of Security Deposit. Tenanl has deposited with Landlord the sum specified in Section 2.k. hereof as the
““Securily Deposit™, receipt of which is hereby acknowledged. The Security Deposit shall be held by Landlord without liability
for interest as security for the faithiul performance by Tenant of all of its obligations under this Leasa. 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 Securlty Deposit. |f any Aent herein resarved or any other sum payable by Tenant to Landlord is overdue
and unpaid or paid by Landlord on Tenant's behall, or if Tenant lails 1o perform any ol its obligations under this Leass, then
Landlord may, at its option and without prejudice lo any other remedy which Landlord may have, appropriate and apply the entire
Security Deposit or s0 much as.is necessary to compensals Landlord for loss of Minimum Annual Rent or additional rent, or
other damages sustained by Landlord due to such default by Tonant. Tenant shall forthwith upon demand restore the Security
Depositto the original sum deposited. If Tenant complies with all'of the lerms of the Lease and promptly pays when due ali Rent
and all other sums payable by Tenant under this Lease, the Securily 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 Landiord.

36.3 Bankruptcy. Inthe event of bankruplcy or other debtor-creditor proceedings against Tenant, the Security Deposit shall
be deemed to be applied first 10 the payment of Rent and other charges due Landlord for the earliest periods prior to the filing

of such proceedings.

96.4 Transfer of Landlord's [nterest. 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 liabitity to Tenant for the
Security Deposit. This provision shall also apply to any subsaquent translers of Landlord's interest in the Premises. In tha case
of such transter of the Security Deposit, Landlord shall give written notice t0 Tenant of any existing claims against the Security
Deposit and of the name and address of Landlord’s successor. '

37. MISCELLANEOUS.

371 Relationship of the Partles. Nothing conlained in this Lease shall be deemed or construed to croate a parinership or joint
venture between Landlord and Tenant or belween Landlord and any olher party, or cause Landlord to be responsible in any

way for the debts of obligations of Tenant or anyone else.

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

renders it valid.

37.3 Corporate Authority; Partnership Authorlty. If Tenantis a corporation, each person signing this Lease on hehailf of Tenant
represents and warrants that he has full authority to do so and that lhis Lease binds the corporation. Within thirty (30) days alter
this Lease is signed, Tenant shall detiver to Landlord a certified copy of a resolution of Tenant's Board of Directors authorizing
the execution of this Lease or other gvidence of such authority reasonably acceptable to Landlord. If Tenantis 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 parnership and all general partners of
the partnership. Tenant shall give written notice to Landlord of any ganeral partner's withdrawal or addition. within thirty
(30) days alter this Lease is signed, Tenanl shall deliver t¢ Landlord a copy of Tenant's recorded statement of partnership,
certiticate of limited partnership or other evidence of parlnarship satisfactory to Landlord. :

37.4 Entire Agreement. !t is understood that there are no oral or writlen agreements of representations belween the parties
nereto affecting this Lease, and that this Lease supersedes and cancels any and all previous nagoliations, arrangemants,
representations, brochures, displays, projections, eslimates, agreements and understandings, if any, made by or between
Landiord and Tenant with respect o the subject matter thereof, and none thereol shall be used to interpret, construe, supplement
or contradict Lhis Lease. This Lease, and all amendments hereto, are the only agreement between the parties hereto. All
negotiations and oral agreements acceptable 1o both parties have been merged into and are included in this Lease.
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There arg no other represenialions, c‘arils or warranties belween the pariies and rellance UN repleSe Eiuns Ul d paiy
is based solely upon the expressr sntations, covenants and warranties cov 4 in this Lease. Although the printed

provisions of this Lease were dra.... by Landloid, the parties agree thal thit cumsiance alone shall not create any-
presumption, canon of construction or implication favoring the position of either Landlord or Tenant. The parties agree that any
deletion of language from this Lease prior to its mutual execulion by Landlord and Tenant shall nol be construed lo have any
particular meaning or 10 raise any presumption, canen of construction or implication, including, without limitation, any
implication that the parties intended thereby 10 state the converse, obverse or opposite of the deleted language.

975 Governing Law. The laws ol {he state where the Shopping Center is located shall govern the validity, performance and
enforcement of this Lease. :

376 Waiveror Consent Limitations. A waiver ol any breach or default under the Lease shall not be a waiver of any other breach
or default. LLandlord’s consent o of approval of any act by Tenant requiring Landlord’s consent or approval shall not be deemed
lo waive or render unnecessary Landlord's consentio 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; lockouls;
jabor disputes; acts of God; inability to obtain labor, materials or reasonable subslitutes therefor; governmental restrictions,
regulations or controls; judicial orders; enemy of hostile governmental action; civil commotion; fire or other casualty; and other
causes beyond the reasonable conirol of the party obligated to perform. Notwithstanding the loregoing, the occurrence of such
events shall not excuse Tenant's obligations to pay Minimum Annual Rent and additionai rent (unless the provisions of Anticle 23 -
apply) or excuse such abligations as this L.ease may nevertheless otherwise impose on the party 1o obey, remedy or avoid,
despite such event. it any work performed by Tenant or Tenant’s contractor resulls in a strike, lockout and/or labor dispute, such
strike, lockout and/or labor dispute shall not excuse Tenant's performance hereunder.

478 Waiver of Redemption Rights. Tenant hereby expressly waives any and all rights of redemplion granted by or under any
present or future laws in the event Tenant is evicled from or dispossessed of the Premises for any cause, or in the evenl Landlord
obtains possession of the Premises by reason of the violation by Tenant ot any of the covenants and conditions of this Lease
or otherwise. The rights given 10 Landlord herein are in addition to any rights that may be given 1o Landlord by any statute or

ctherwise.

479 Amendments. To be elleclive and binding on Landlord and Tenant, any amendment, madification, addition or delelion
1o the provisions ol this L.ease must be in wriling and executed by both parties in the same manner as the Lease ilself.

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

37.11 Definition of Landlord. As used in this Lease, the lerm *‘Landlord’’ means only the current owner of the fee lille o the
Shopping Center or the leasehold estale under a ground Iease 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 under this Lease to be performed on or after the date ol transler.

3712 Tenant's Financial Condition. Within ten (10) days after wrilten request from Landlord, Tenant shall deliver to Landlord
such financial statements as Landlord reasonably requires 10 verily the nel worth of Tenant or any guarantor of Tenant. In
addition, Tenant shall deliver to any lender designated by Landlord any linancial statements required by such lender to facilitale
the linancing or refinancing of the Shopping Center. Tenant represents and warrants 1o Landlord that each such financial

statement is a true and accurate statement as of l_he date of such statement. All financial statements shall be confidential and
shall be used only for the purposes sel forth in this Lease.

(17)
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38. BROKERS. 9

38.1 Broker's Commission. Upo  <ecution and delivery of this Lease by L rd and Tenant, Landlord shali pay to
Landlord's Broker the commission set forth at Section 3.b hereof, it any, or the commission provided for in the written agreement
(the “Agreement’’) between Landlord and Landiord's Broker covering brokerage services rendered in this transaction. Landiord
shall also pay Landlord's Broker a further commission as provided in the Agreement if Tenant axercises 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 1o Tenant's Broker if Landlord's Broker and Tenant’s Broker have so
agreed betwean them. Landlord shall have no obligation to pay a commission or fee to anyone other than Landlord's Broker
in connection with this Lease. '

38.2 Protection of Brokers. If Landlord sells its interest in the Premises or assigns Landlord's interest in this Lease, the 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 L.andlord’s Broker thereafler 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 1o be paid by the losing party. Such attorneys' fees shall be
fixed by the court in such actiof. This Section is included in this Lease for the benasfit of Landlord’s Broker.

383 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
adminisirative 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 thersto, the Foreign Investment In Real Property Tax Acl, the
Comprehensive Environmental Response Compensaltion and Liability Act, and The Americans With Disabilities Act.

LANDLORD AND TENANT have signed this Lease on the dates set lorth below.
Date: : Date: @/J YJ/D )
Landiord: Priresu (5Fo v Dvpo Tonant: e A, Pauk
e ChLintd Tartnuship  an_ Indivded
By, M L By: L £

oy

s
PrintName: _Zer A /éwcl
Title: | aawmp/ //fm/,p,/

By: By:
Print Name: Print Name:
Title: Title:

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

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

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

MATERIALS AND UNDERGROUND STORAGE TANKS.
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ADDENDUM TO SHOPPING CENTER LEASE

_This Addendum to Shopping Center Lease (the “Addendum”), dated for reference

purposes only as of the 17" 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.

B.

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

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

L4

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:

l.

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

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

Monthly rent totals $2,000/month, including all Common Area Charges. Rent for the first
month of the lease is waived. Rent to be increased annually by 3%.

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

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

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.

Tenant is responsible for contracting directly with SDG&E for gas and electricity to the suite.
Tenant acknowledges that Landlord has redevelopment plans for the shopping center.

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

11.

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
coincidentally therewith without any liability of the Arena group 2000 to Tenant. Tenant
acknowledges receipt of a copy of the Ground Lease.

ARTICLE 13 INDEMNITY BY TENANT specified in the Lease shall be deemed deleted
and the following shall 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, SUCCESSOTS 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 (€) 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 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 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.



12,

13.

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, penaity or benefits payable by or for Tenant
under any statutory scheme, including withdut limitation, any Workers Compensation Acts,
benefit acts of other employee benefit acts.

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 Tenant’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.

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 Tenant’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:

,}::sé; t agrﬁ
Group/2000
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The City of.San Diego (City), as Lessor under that certain Lease Agreement (Master
Lease) entered into with

Huntington, Kathryn Crake

{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 ieas<d 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



"
T
“
.o, T .
)

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

Dated3."l.q'7 _ BM&H@MW

Supefvisi g Property /yent
for the Cjty Manager

APPROVED AS TO FORM:

CASEY G,GWINN, City Ajtorney

Date(; ‘f/u liz B%/Z//

Deputy

Sublessee

i 3[2l17  w Dlglei

_sb
Dsate
FORM 78
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This Lease between Xathryn Crake lluntington ) '

a n_individual ' ("Landlord™), and _Margaret. P. Engler

. a_n _Individual . ("Tenant"), is dated February 2,19 97 .

1. LEASE OF PREMISES.

In consideration of the Rent (as defined at Section 9.5) o be paid by Tenant and the provisions of this Lease, Landlord leases
to Tenant and Tenant leases from Landlord the Premises shown by diagonal lines on the plan attached hereto as Exhibit ""A"’,
and further described at Section 3 . 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, 1o 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 belore the Lease Is signed.

3. DEFINITIONS.
As used In this Lease, the follpwing terms have the following meanings:

a. Annual Percenlage Rental Rate (Section 9.4): 0 o4 ol Tenanl's Net Sales.

b. Broker(s)
Landlord's Broker: _URC Management

Tenant's Broker: ___None

Commission Payable to Landlord’s Broker (Section 38.1). $_As_per schedule.

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

% Landlord exclusively; or
(J both Landlord and Tenant.

Landlord and Tenan! each consent 1o such representation by Landiord's Broker.

¢. Commencement Date: The earliest of the following dates:

T

/ﬂ}k aysaﬂersubstamiakcompieﬁonﬁtandfmd‘r'ﬁ’mﬁﬂ .
. ale of such substantial completion is the date !he’Premises are substantially ¢ ent of Landlord's Work,
axcept for such work that Landlord cannot complete unlil Tene fms necessary porlions of Tenant’s Work (as defined

in Exhibit "'C’"). Subs! 5T Candlord’s Work shall be evidenced by notice to Tenant from Landlord's
arohi asignated representetive that-substantial completion-has-occurred; oY

(i) April 1, 1997 :

Tenant's Tentative Commencement Dale (Article 7) is

Tenant shall commence Tenant’s Work promptly upon substantial completion of Landlord’s Work and shall diligently
complete Tenant's Work so thal Tenant can promptly open for business in the Premises. —

d. Common Areas: All areas, structural portions, facililies and equipment of the Shopping Center oulside the Premises and
the premises of other lenants, but within the exterior boundaries of the Shopping Center that are provided and designated
by Landlord from time to time for the general use, benelit and/or convenience of Tenant and/or other tenants of the
Shopping Center and/or their respeclive authorized representatives and Iinvitees. Common Areas include without
limitation, pedestrian walkways and patios, landscaped areas, sidewalks, service corridors, public restrooms, stairways,
roofs, walls, plazas, malls (including any enclosed malls where climale control Is provided), throughways, loading areas,
parking areas, and roads, all as generally shown on the plan altached herelo as Exhibil “A"". Landtord shall have the right

" fo regjulate or restrict the use of the Common Areas.

e.” Floor Area: As taboth the Premises and the Shopping Center, the respeclive measurements of floor area as are from lime
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 throughoul the Shopping Center.

. index (Section 9.2): The United States Depariment of Labor, Bureau ol Labor Statistics Consumer Price Index for All
Urban Consumers, __Los Angeles/Anaheim/Riverside , : : .

Average, Subgroup "'All ltems” (1982 - 84 = 100).
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A vivian street B )

San Diezo, CA 92115
3350 Sports Arena Blvd., Suite C
San Diego, CA 92110

Landlord’s Malling Address:

Tenant's Maiﬂng Address:

Minlmum Annual Rent (Initlal) (Sectlon 9. 1):% 21,360 per year, payable In twelve (12) equal monthly
instaliments each year. _

Outside Date for Dellvery of Possesslon (Article 7): ___Hone

Premises: Tﬁal portion of the Shopping Center conlaining approximalely 2,600 square feel of Floor Area,
shown by dla%onal lines on Exhibit "A”", located on the grade __ levelol 1IanShopp?ng Center and designated
space _ _The Premises has dimensions ol approximaley . feet in frontage and

approximately 65 feet In depth.

Securlty Deposli (Article 36): $ 1,701.00

Shopping Center: The building of which the Premises Is a part {the "Bpildin%"f and any other buildings and improvements
on the real property (the "Properly”’) localed al 3350 Sports Arena Blvd. )
and lurther described on Exhibit “A™". The Shopping Center is known'as Sports Arena Square

_ Tenant's First Adjustment Date (Secllon 9.2): Wirst-darof-lhe»colondarmon!h—!oIlowlng&h&GemmencmeM—Ba‘f

' phjs——'-"'lﬂm'ﬂm Twelve (12) months from the Coomencement Date.

2
S

~Tenant's Radlus-(Sectlon-21-3):

Tenant's Proportionate Share (Inltlal): 3.4 o%.

Such share Is a fraction, the numerator of which is the Floor Area ol the Premises, and the denominator of which Is the
Floor Area of the buildings in the Shopping Center avallable for exclusive use and occupancy by tenants (excluding the
Floor Area of those areas, i any, designated by Landlord on Exhibit A" as ""Major Stores”’), as determinad by Landlord

- from lime to lime on a conslslenl basis. As of the date ol lhis Leasse the Shopping Center (excluding any MaJor Stores)

contains a lolal Floor Area ol __11,163 square leel.

miles-frem-the-Preamiees:

Tenunfla—Sofes-Breakpoanhotdollar-sum—equnl-io-ihe-ihcn-Minimmnmlﬂeme!mTemmﬂW
Anrruaf-Perccntage-Hental-Hnte.—As-ol-lheeommcnccmentﬂai‘c—%nant’s-lnitial—Sa!ca-Bmakpu%. WHa§ :

Crack In The Wall

Tenant's Trade Name (Article 11):

Tenant’s Use Clause (Article 11): The Premises shall be used and occupied only for the purpose of
Design, fabrication and retailing of custom picture frames

and lor no other use or purpose.

Term: The Term of this Lease shall begin as ol lhe date harao! and shall continue therealter for a period
of _ Fwea WD yearsand 0 months (plus any partial month) lollowing the Commencement Date.
The Commencement Dale and expiration date ol the Lease shall be sbt forth In Landtord’s Notice of Lease Term Dalas
(the “'Notice’’), which shall be substanlially In the form set forth at Exhibit ""E''. The Nolice shall be served on Tenant
promplly following determination ol the Commencement Data under Seclion 3.c. '

4. EXHIBITS AND ADDENDA,

The exhibils and addenda lisled below (unless lined out) are Incorporated by reference In this Lease:

Exhibit “A" - Plan Showing the Premises and Shopping Center (See Sectlons 3.}, 3.1 and Article 5)

Exihibii "B" < Shopplng Center Rules and Regulallons (See Seclion 25.5)

WA bi-G" —Guaranly-ol-ease——

MB'-
W

Exhibil'CY Landlord s Work-and-Tenanis-Work A
‘ VI o mple-Eorm-oLIenanl—Esleppel-GerUNcale{See—Sec!ien—29¢3)—-
Exhibit “E” - Shopping Center Sign Criteria

J-'E—'-———L—andlepdls-hlo!ica-ou_.ease_teLmDales-(See-Secllon.is)_

Addenda:
See attached Addendum

(52 )]



5. SHOPPING CENTER PLAN. .

The plan of the Shopping Center attached as Exhibil “'A"* shows, among other things, the principal improvements which initially
_comprise or will initially comprise the Shopping Center. Tenant agrees that Landlord may at any time and from time to time,
change the shape, size, location, number, and extent of the improvements now shown on Exhibit A" and may eliminate or
add any improvements to any portion of the Shopping Center, but Landlord agrees (i) not to materially change the size or
location of the Premises without Tenant's consent, and (i) that any such changes will not materially adversely alfect ingress
to and egress from the Premises, visibility of the Premises or parking availabllity In the Shopping Center.

6. OTHER TENANCIES.

Landlord reserves the absolute right to effect such other tenancies and uses in the Shopping Center as Landlord, in its sole
business judgment, determines best promotes the interests of the Shopping Center. Landlord and Landlord’s Broker do not
represent, and Tenant does not rety on the possibility, that any specilic tenant or number of lenants will occupy space inthe
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 substantially complete at least 30 days belore Tenant's Tentalive Commencement Date, Landlord shall
not be subject to any liabllity for such failure, and the validity of this Lease shall not be impaired, but the Commencement Date
shall be delayqd 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 ol the Premises to Tenant on or before the Outside Date for Delivery of Possesslon, this
Lease shall terminate and be of no further force or eftect, and Landlord and Tenant shall have na further obligations hereunder.

8. TENANT'S WORK.

Tenant shall commence construction of Tenant's Work as defined in Exhibit “C" no later than the date of substantial
completion of Landlord’s Work in the Premises and shall diligently complete Tenant's Work. Landlord shall give Tenant not
less than 10 days' advance written nolice 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 wilhin 30 days foftowing

the date of substantial completion of Landlord's Work in the Premises. :

9. RENT. ‘ : -

9.1 Payment of Minimum Annual Rent. Tenant agrees 1o 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, setoll or deduction, in twelve (1 2) 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 al Section 3.h. shall be adjusted annually {the ""Adjustment Date''), commencing
on Tenant's First Adjustment Date. Adjusiments, it any, shall be based only uponincreases (it any) in the Index. The Index
in publication 3 months before the Commencement Dale shall be the "*Base Index.” The Index in publication 3 months
belore each Adjustment Date shall be the ""Comparison Index.”’ As ol 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 lo the percentage increase, il 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 ol the Firsl Adijustment Date), the Minimum Annuaf Rent for the ensuing twelve-month
period shall remain the amount ol Minimum Annual Rent payable during the preceding twelve-month period. When the
Minimum Annual Rent payable as 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 1o time shalt be the “Minimum
* Annual Rent’' for all purposas under this Lease.

b. If at any Adjustment Date the Index no longer exists in the lorm 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 lor any year upon the Premises and the underlying
Property (the "‘Premises Property Taxes''). Such sum shall be prorated lor any partial year of the Term on a daily basis,
based on a 360 day year.

If the Premises and the underlying Property are not separately assessed, bul are assessed as part of the land and
improvements on a larger parce! (hereinafter the "‘Larger Parcel”), Tenant's share of Premises Property Taxes shall be
afraclional portion of the property taxes on tha Larger Parcel, the numerator of which is the Floor Area of the Premises
and the denominator of which is the Floor Area ol all the areas available for exclusive use and occupancy by tanants’ol
the Larger Parcel. Tenant shall pay Premises Property Taxes lo Landlord as part of Common Area Costs at the times
and in the manner provided for tha payment of Common Area Costs at Saction 25.3 of this Lease. For purposes hereol,
an eguitable adjustment shall be made for buildings which are only partially completed on the date such properly 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 instaliment (with an appropriate
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proration for any partial year) a.latulory interest thereon shall be includs. the computation of annual Premises
Property Taxes.

b. The term '‘Premises Property Taxes'" shall mean: (i) any lee, license fee, license lax, business license fee,

. commercial rental tax, fevy, 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 Cenler or against Landlord’s business of leasing space in the Shopping Center;

(iii) any tax or charge for fire prolection, streets, sidewalks, road maintenance, refuse or other services provided to the

Premises, Property or Shopping Center by or through any governmental agency; (iv) any lax imposed upon this

transaction or based upon a re-assessment of the Premises, Property of Shopping Center duetoa change in ownership

or transfer of all or part of Landiord’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 o slate income, franchise, inheritance or estale taxes.

- Hrradditiomto-the-immmom AnmoatRentard-othersorms Teyuiredto tepatd-by Temarmur i

Lease, Tenant shall pay as 'percentage rental’ a sum equal to the Annual Percentage Rental Rate limes_the-amiount of Net

Sales of Tenant (as 'Net Sales” is defined in Section 10.1 hereof) made from or upon the Premisse-daring each calendar year,

less the amount of Minimum Annual Rent paid by Tenant during such calendar yeasP8rcentage rental shall be computed

[ each calendar month and on or before the date the following month's irstaifment of Minimum Annual Rent becomes due
f[ Tenant shall pay to Landlord the amount by which the su i od as the Annual Percentage Rental Rate ot Tenant's Net
Mles during that period exceeds the Minimum_aardal Rent payable by Tenant during that period. Within 90 days after the
‘end of each calendar year the Nel Salee enant during that calendar year and the amounts payable to Landlord as Minimum

Annual Rent and as percenatage rental for that calendar year shall be determined. If Tenant has overpaid percentage rental,
T & a prompt refund of the overpayment; if Tenant has underpaid percentage rental, Tenant shall immediately

hawgg.mem;ed-efmtaﬂy—baﬁe-bﬁﬂﬁd-eﬂ—ﬂ-a&dﬁwnemh—ﬁm -
iation-ol-the-Lease-Fom.

9.5 Additional Rent. Tenant shall pay, as additional rent, all sums of money required 1o be paid pursuant to the terms of this
Article 9, the sums to be paid pursuantio Articles 12, 22, 25 and Exhibit “’C", and all other sums of money or charges required
lo be paid by Tenant under this Lease, whether or not such sums are specifically designated as “*additional rent.”” Allamounts
required to be paid by Tenant hereunder are sometimes collectively relerred 1o as "'Rent.”

9.6 Interest and Late Charges. f Tenant fails to pay when dus and payable, any Rent, additional rent, or other sums due
from Tenant under this Lease, the unpaid amounts shall bear interest at the maximum lawlul rate from the date due to the date

of payment.

Tenant acknowledges that its fate payment of any monthly installment of Minimum Annual Rent will cause Landlord to-incur

certaln costs and expenses not contemplated under this Lease, the exact amount of which is-extremely difficult or impractical

lo fix. Such costs and expenses will include, without limitalion, loss of use ol money, administrative and collection costs, and

processing and accounting expenses. Therelore, if any installment of Minimum Annual Rent is not received by Landiord from

Tenant by the fifth (5th) day of the month for which such instaliment is due, Tenant shall immediately pay to Landlord a late
charge equal to 10% of such instalfment. Such late charge is in addition to any interest due pursuant to the preceding

paragraph of this Section 9.6. Landiord and Tenant agree thal this tate charge represenis a reasonable estimate of costs and

expenses incurred by Landlord from, and is fair compensation to Landlord for its l0ss sulfered by, such nonpayment by Tenant.

Acceptance of this late charge shall not constitute a waiver of Tenant's default with respect lo 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 .sha|| be péid by Tenant to Landlord at Landlord’s
management office in the Shopping Center, or at such other place as may from lime to time be designated by Landlord in wriling
at least 10 days prior to the next ensuing payment date.

10. NET SALES.

oo “gmv

L e -LNet-Eales -ol-TFenant—as-tised-in-thist-ease—mee

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

j (f) The selling price of all merchandise returned by customers and accepted lor full credit or the amoup
allowances made on such merchandise;

6f discounts and

{ (i) The selling price of goods returned to sources or transferred 1o another store or warehgu<a owned by or affiliated with

C Tenant;

(i) The price aflowed on all merchandise traded in by customers for credit or the
made in lieu of accepting a trade-in; -

amdunt ol credil for discounts and allowances

L
(iv) Delivery charges;
(v} Cashrefunds made to customers in the ordinary course otbUisiness. This exclusion shall not include any amount paid or
payable for what are commonly known as Irading stampé;

(v) Interest, service or sales carrying charges opefher charges, however denominated, paid by customers for extension of
credit on sales, where such charges are ng iféluded in the merchandise sales price;

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

(vili} Salestaxes, so-called lu laxes, consumers' excise laxes, gross receipls taxes and other similar taxes now or hereafter
imposed upon the sale 0 archandise or services, but only il collecled from customers separalely from the selling price of

merchandise or seryices; and
(ix) Sales odiztures, equipment or properly which are not stock in trade.

All sale mises shall be considered as made and completed therein, even though bookkeeping and
; al-anotherlocation-and-eventhoughactuatilti i
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. wreated as a sale for the full cash price al the time of saie.

10.2 Statement of Net Sales. Tenan! shall furnish.Landlord with an accurate statement of Tenant’s Net Sales wilhjir30 days
after the close of each catendar month, and an annual statement of Nel Sales (which shall inctude a monthly b eakdown ol
" Net Sales) within 60 days after the close of each calendar year. Such statements shall be signed and certifipd’as accurate by
Tenant. The annual statement of Net Sales shall be audited and centified as correc! by Tenant's Cenlifigd’¥ ublic Accountant.
In addition, Tenant shall furnish Landlord with a copy of its state and local sales and use lax returng4
such return Is filed or required 1o be filed with the appropriate governmental agency.

Tenant shall keep and shall require any subtenants, licensees and/or concessionaires to ke€p, at the Premises of at such other
place approved by Landlord in writing, full and accurate books of account, records prfd other pertinent data {including cash
register receipts) of the gross sales, Nel Sales, credits, refunds and other pertineptbusiness transactions made from or upon
or otherwise relating to the Premises. Such books, receipts and records shajjie kept for not less than 2 years after the close
of each calendar year to which they relate and shall be available for inspggfion and auditby Landlord and its representalives
at all times during regular business hours. Landlord's receipt of any sigidment of Net Sales or Tenant's payment of percentage
rental for any period shall not bind Landlord as lo the correctnesse the statement or amount of the payment. Within 2 years
after the receipt of any such statement, Landlord or its designalgd Certified Public Accountant shall be entitled to audit Tenant's
gross sales and Net Sales following 48 hours' advance writ€n nolice to Tenant. Such audit shall be conducted during normal
business hours at either the Premises or Tenant's pripcfpal place ol business. If such audit determines that there has been
a deficiency in the payment of percentage re ntal, therfsuch deficiency shall become immediately due and payable with interest
at the maximum lawlul interest rate from the dat6 said payment should have been made. In addition, if an annual statement
stalement of Tenant is found to have undg ated Net Sales by more than 2% and if Landlord is entitled to any additional
percentage rental asa result of such ungdrstatement, then Tenanl shall pay all of Landlord’s reasonable costs and expenses
incurred in connection with perforprfng such audit and collecting the amounts due Landlord. !f such audit discloses an
additional liability for percentagps@ntal of $1 1000 or more for the period covered by the audit, Landlord may, in addition to any
other remedies it may have jo Tenant's breach of this Leass, terminate this Lease by written notice to Tenant given within
60 days after Landlord's «Ceipt of the audit report. Any informalion obtained from such statements, audits or inspections shall
be treated by Landlogd'as conlidential and shall not be disclosed except to carry out the purposes of this Lease, but Landlord
may divulge the gehtents of any such statemenls in connection with any financing arrangements involving, or assignment of
Landlord's insefest in, the Premises, Shopping Center, of this Lease, or in connection with any administrative or judicial
proceedipgs in which Landlord is involved and in which such inlormation is in issuse.

Anvdilure by Tenant to maintain and keep full and accurate books of account, records and other pertinent data as required
é"ﬁvvcuudcl shatt-be dccllllﬂj ettt amd oTedaCi U iis t

11. POSSESSION AND USE. : ‘ =

11.1 Permitted Uses and Prohibited Conduct. Possession of the Premises shall be delivered to Tenant ree and clear of
all tenants and occupants and the rights ol either, and [ree of liens and encumbrances other than those specified in Articte 15
hereof. Tenant shall use the Premises solely for the purposes sel forth in Tenant's Use Clause and shall operate its business
only under the trade name specilied as Tenant's Trade Name. Tenant shall not use or permil the Premises lo be used for any
other purposes or under any other trade name. Tenant shall not, withoul 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 conducling a second-hand store, auclion, distress or fire sale or bankruptey or going-
out-of-business sate, 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 lawlul authority. Tenant shall, during
the Term, keep the Premisesina clean and wholesome condition, Iree 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 permitled 16 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
10 occur in the Premises and shalt 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 olher objects to be slored or to remain
outside the defined exterior walls, roof or. permanent doorways of the Premises, or in Building hallways. No aerials or antennas
shall be erected on the roof or exterior walls of the Premises or Building without firsl obtaining, in each instance, the written
consent of Landlord. Any aerial or antenna S0 installed withoul Landlord's written consent may be removed without nolice at
any time, at Tenant's expense. Tenant shall not soficit 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 slock of goods or do anything in or about the Premises
which tends to increase the insurance rates on the Building or Shopping Cenler or impairs Landlord's ability to maintain
insurance coverage on the Building or Shopping Center. Tenant agrees to pay 1o 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
nas consented to such acl(s) by Tenant. It Tenant installs any electrical equipment in the Premises which overloads the
electrical tines of the Premises, Tenant shall, atils expense, make any changes and install any lire extinguishing equipment
required by Landlord's insurance underwriters or applicable fire, salety and building codes and regulations. Nothing herein
contained constitutes Landlord’s consent to such overloading.

11.3 Deliveries. Tenant shall use its best efforts to complete all deliveries, loading, unloading and services to the Premises
before 10:00 a.m. each day. Tenant shall attempl to prevent any delivery irucks or other vehicles servicing the Premises from
parking or standing in front o, or at the rear of, the Premises from 10:00 a.m. 10 9:00 p.m. of each day. Landlord reserves the
right to further regulate the activities of Tenant in regard to deliveries toand servicing of the Premises, and Tenant agrees 1o
abide by such further non-discriminatory reguiations of Landlord.

12. UTILITIES SERVICES.

12.1 Utilities Installation. Landlord agrees thal to the extent provided for in Exhibit uC' hereol, it will initially make available
to Tenant (i) facilities for the removal of sewage and the delivery to and distribution within the Premises of water, electricity,
telephone service and natural gas (which shall be used by Tenant for cooking and demonstration of gas operated sales items
only) [these facilities are coltectively referred o in this Article 12 as "utilities’}, and {ii) a heating, ventilation and air conditioning
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system (the ''HVAC system”’). Unless dlord agrees otherwise, Tenant shall use those utilities and any HVAC system
. provided for under Exhibit “C' to serve the Premises. Il required under Exhibil ’ a separate meler shall measure the

consumption of utilities and/or the HVAC syslem.

If not required to be furnished by Landtord under Exhibit “C"*, Tenant shall be responsible tor obtaining any utilities and/or
HVAC system required for Tenant's business operations in the Premises.

12.2 Utilitles and HVAC System Charges. Tenant shall pay for all ulilities 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 shalt 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 ulilities charge to reimburse Landlord for any such utilities furnished by Landlordto the
Premises. This utilities charge shall, at Landlord's election, be established (a) by an estimate of usage made from lime to time
by Landlord’s engineer or the appropriate utility company, and initially based on a lypical store layoul comparable to Tenant's
proposed use of the Premises, or (b) a percentage of such total utitity costs equal to a fraction, the numerator of whichis 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 lime of billing. 1 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 ulility 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 al any time during the Term.

12.3 Failure to Pay. lf Tenant fails to pay any amount due 1o Landlord hereunder within 10 days after receipt by Tenant of
a bill therelor, Landlord may (in addition to all other rights and remedies provided herein for breach of this Lease and if permitted
by law) cut off and discontinue, upon 5 days' advance nolice to Tenant and opportunily to cure, any such utilities furnished
to the Premises by Landlord until all such amounls are paid in full. .

12.4 No Landlord Liabliity. Landlord shall not be liable in damages of 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 interruplion shall enlitle
Tenant to terminate this Lease or stop making any Rent or othaer payments due hereunder.

13. INDEMNITY BY TENANT.

Tenant shall indemnify and hold Landlord harmless {rom 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 Tenanl'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, invilees or contractors. Tenanl 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 lees, expert witness fees and any other expensas incurred in such action or
proceeding. As a material partof the consideration for Landlord's execution of this Lease, Tenanl hereby assumes afl 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 specilied and in the forms hereinafter

provided for:

(i) LIABILITY INSURANCE. Commercial general liability insurance {sometimes known as comprehensive general liability
insurance) insuring Tenant against tiability for bodily injury, property damage (including loss of use of property) and personal
injury arising out of the operation, use or occupancy of the Premises. Such policy shall be an occurrence form and shall include
Owner's and Contractor's Protective Liability with respect to construction of improvements by Tenant on the Premises. Tenant
shall name Landlord as an additional insured under such policy. The initial amount of such insurance shall be not less than
$1,000,000 per occurrence. The liability insurance obtained by Tenant under this Section 14.1{i) shall (1) be primary and non-
contributing; (2) contain cross-liability endorsements; and (3) insure Landlord against Tenant's performance under
Article 13(a), {b) and (e) if the matters giving rise lo 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 retieve Tenant of any other obligation under this

Lease.

(i) PLATE GLASS. Insurance covering the full replacement cost ot ali plate glass on the Premises. Tenan! shall have the option
to self-insure this risk,

(i) TENANT IMPROVEMENTS. Insurance covering all of the items specilied as "Tenant's Work™' in Exhibit “C"’, Tenant's
leasehold improvements, allerations, additions orimprovements permilted under Article 16, and trade fixlures, merchandise
and personal properly from time to time in, on or upon the Premises. Such insurance shall cover not less than 100% of the
full replacement cost of the foregoing from time to time during the Term, and shall provide protection against any perit included
within the classification of fire, extended coverage, sprinkler leakage, vandalism, theft, malicious mischiel and special extended
perils (all risk). Any policy proceeds shall be used for the repair of replacement of the property damaged or destroyed unless
this Lease is terminated under the provisions ol Arlicle 23 hereol.

(iv) GENERAL INSURANCE PROVISIONS.
(a) Anyinsurance requirediobe maintained by Tenan! hereunder shalt 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) Acertificate of the insurer or the insurer's legal representalive evidencing the existence and amount ol 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 thereafier at least 30 days prior to the expiration of any such policy. Landlord may, at
any time and from time to time, inspect and/or copy any insurance palicies required to be maintained by Tenant hereunder.
No such policy shall be cancellable except after 30 days' writlen nolice to Landlord. lf Tenant fails to deliver any such
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avidence of insurance to Landlogarequired under this Lease within the prescribed time period or il any such policy is
cancelled or modified during the .se Term without Landlord's consent, Lan may obtain such insurance coverage,
in which case Tenant shall reimburse Landlord for the cost of such insurance within lifteen (15) days after receipt ol a

statement therelor.

(c) All insurance shall be maintained with companies holding a “General Policy Rating" of A-XIl or better, as sel forth
in the most current issue of *'Best’s Key Rating Guide.” Landlord and Tenant acknowledge the insurance markets are
rapidly changind 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 benelfit of Landlord. If
at any time during the Lease Term, Tenant is unabte 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 {rom time-to time. Landlord makes no representation as to
the adequacy of such insurance o protect Landlord's or Tenant’s interests. Therelore, Tenant shall be responsible for
obtaining any such additionat property of 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 eflect policies of insurance
providing protection against the following fiabilities 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 mischiel, and, if required by any
lender holding a security interestin the Shopping Center or it 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
hareunder 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 ol 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 salisfied by blanketl policies il the coverage required hereunder is salislied.

14.3 Waiver of Subrogation. Landlord and Tenant (for themselves and their insurers) each hereby waive all rights of recovery
against the other and against the officers, employees, agents and representatives ol the other, against any of the parties to -
the REA referred to in Aricle 15 hereol (the “Parties’’) and against other tenants of the Shopping Center (provided such Parties
and other tenants have waived such rights against Landlord and Tenant), on account of any loss by or damage to the waiving
party or its property or the property of others under its control (including as to Tenant the Premises and its contents, and as
to Landlord the other portions of the Shopping Center), arising from any risk generally covered by fire and extended coverage
insurance. The foregoing waivers of subrogation shall be required hereunder only if (a) then availablein the State where the
Shopping Center is located, and (b) such walver does nol 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 ol Record"), including the eflect of any covenants, conditions,
rastrictions, easements, mortgages or deeds of trust, ground leases, rights of way or any consltruction, operation and reciprocal
easaement 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 Matlers of Record, and (ii) this Lease is subordinate
tothe REA, if any, and any amendments of modificalions thereto. If the REA, il any, is not of record as of the date of this Lease,
then this Lease shall automalically become subordinate 10 the REA upon recordation of the REA. Tenant agrees to executs
and return to Landiord within 10 days aflter 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 lo the terms ol 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 10 in this Article 16 as '‘improvement(s}’" in and to the interior of the Premises after first glving notice to Landlord of
the improvement wark 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 Premisas or is of a struclural nature. No single improvement
cosling more than $500.00 may be made withoul first obtaining the writlen approval of Landlord. In addition, no improvement
shall be made to any storefront, mechanical system, or extarior wall or 1o the roof of the Premises, nor shall Tenant erect
any mezzanine or increase the size of an exisling mezzanine, unless and until the written consent and approval of Landlord is
first obtained.

No penetration into or through the roof or floor of the Premises may be made without Landlord’s prior written approval ol the
reason lor such penetration and the method by which il is to be done. Il Landlord approves any such penetralion, 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 penelration, 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
1o be approved by Landlord hereunder.

16.2 Construction Requirements. All improvements 1o be made to the Premises which require the approval of Landlord shall
be performed under the supervision of a competent architect or competent licensed structural engineer and shall be made
in accordance with ptans 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 parmit 1o Landlord and shall provide L.andlord
with alist of all contractors or subconlractors being used. Upon completion of such improvements, Tenant shall file a Notice
of Completion for record in the oflice of the County Recorder where the Shopping Center is located, as required or permitted
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by taw, Tenant shall provide Landlorc.h “as buill"’ plans, copies of all conslruc”conlrécl&and proof of payment for all
labor and materials in connection withany improvements made o the Premises. UPUn expiration or earlier termination of this

Lease, such improvements shali become a part of the Premises and shall not be removed by Tenant. In constructing such
improvements, Tenant shall have the work performed in such a manner as not to obstruct access to the premises of any other

tenant in the Shopping Center.

163 Insurance Requirements. I Tenant makes any permitied improvements to the Premises under the provisions of this
Article 16, Tenant shall carry insurance covering any such improvements satistying the requirements of Section 14.1(ili). Itis
expressly understood and agreed that no such improvements will be insured by Landtord under the insurance it may carfy upon
the Building or Shopping Center, nor shalf Landlord be required to reinstall any such improvements made by Tenant under any
provision of Arlicle 23 for reconstruction of the Premises.

17. MECHANICS' LIENS.

171 Tenant's Covenants. Tenant shall pay all costs for work done by or for Tenant in the Premises (other than Landlord’s Work),
and Tenant shall keep the Premises, Building and Shopping Center free of alt mechanics' liens and other liens on account of
work done for Tenant. Tenant shall indemnify, detend and hold Landlard harmless from and against any and all liability, loss,
damage, cosls, attorneys’ lees and all other expenses on account of claims of lien of taborers or materialmen or others for work
performed or materials or supplies turnished 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
1o this Lease free of all attachment or judgment liens. Prior to commencing any work in or to the Premises (including the supply
of any labor, services or materials for the construction ol improvements in the Premises under Article 16 or Exhibit *'C"’},
Landlord may require Tenant to provide demolition andior lien and completion bonds in form and amount salisfactory to
Landlord.

17.2 Tenant’'s Contest of Lien. |l Tenant desires lo contest any claim of lien arising from work done by or for Tenant in the
Premises, Tenant shall first furnish Landlord adequate security in the amount of the claim, plus estimated costs and interest,
or a bond of a responsible corporate surely in such amount, conditioned on the discharge of the lien. It a final judgment
establishing the validity or existence of any such lien for any amount is entered, Tenant shall iImmedialely pay and satisty such
judgment. )

17.3 Landlord’s Right to Cure. If Tenant is in defaull in paying any charge for which a lien ctaim and suit to foreclose the lien

_have been fited, and Tenant has not given Landlord adequate securily 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 50 owed to
Landlord with interest at the maxtmum lawtul rate from the date of Landlord's payment.

17.4 Notice of Lien. it any claim of lien is filed against the Premises or any action allecting the title to the Premises or the
property therein is commenced, the party receiving notice of such lien or action shatt immediately give the other party Written
notice thereof.

175 Notice of Non-Responsibllity. Landlord or ils representatives shall have the right to enter and inspect the Premises at
all reasonable times and shall have the right to post and kesp posted thereon notices of non-responsibllity, 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 wrilten 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 lo the size, lype, color, location, copy, nature and
display qualities of any such item. Tenant shall not aflix any sign to the roof of the Premises.

Tenant shatl 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 Tenanl shall erect its storelront sign(s) in accordance with the provistons
of the 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 condition when installed
in or attached ta the Premises by Tenant and shall remain the property of Tenant. If Tenant is nol then in default under the lerms
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 movabla Personal Property, bul prior 1o the expiration of the Term Tenant may
nol remove so much ol its Personal Property without immediatsly 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, al
its expense, immediately repair any damage 10 the Premises resulting from removal of its Personal Property, and on the
expiration or earlier termination of the Term shall leave the Premises in a neat and clean condition, free of debris.

19.2 Fixtures. Allimprovements lo the Premises made by or for Tenani, 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 "Fixiures"), shall become the property of Landtord upon expiration or earlier lermination
of this Lease.

19.3 Personal Property Taxes. Tenant shall pay belore delinquency all taxes (inctuding sales and use taxes), assessments,
license fees and pubtic charges levied, assessed or imposed upon its business operations, merchandise, trade fixtures andfor
Personal Property. If any such items of property are assessed with any Larger Parcel as defined in Seclion 9.3. Tenant shal
pay Landlord the taxes atlributable to Tenanl's personal property within 15 days alter Tenant's raeceipt of a written statement
Irom Landlord setting forth such personal property taxes. Landlord shall reasonably determine the basis of prorating any such
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assessmenls and such determinationshall 0z binding on Landiord and Tenant. Nn laxes, assessmenls, fees or charges
referred o and bitled to Tenant Under.paragmph shall be considerad to be laxe'!er, the provisions of Section §.3 hereof.

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

2g-+—Ome—Year—Prohlbition Agalnst Transler. Landlord.and IenaaLacknouAedge—Lhal—me-«‘ihapping-Gen&eHs-
interdependent enterprise and that each party’s realization of the benelils of this Lease depends upon Tenant. ing and
maintaining a successful and profitable retail operation in the Premises. Landlord and Tenant fu nowledge that the
character and quality of Tenant's operation, and of the Shopping Center, wilt be enha enant’s use of its best eflorts,
for a reasonable period of time, to establish a successlul business and busi image. L.andlord and Tenant further agree
thal one year is a reasonable period of time 1o atlempt to achi goal. Accordingly, Tenant agrees that for a period of
one year from the date Tenant initially opens to the 467 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

rfSuch transactions are hereinafter individually and collectively referred to as a “Transfer"’),

without first proc =wrillen consent of Landlord, which may be given or withheld in Landlord's sole discretion. After the

’y i e Occupancy Period, Landlord’s consent to any Transfer shall not be unreasonably withheld, subject to the

20.2 Restrictions on Transfer. | atterexpirationrotthe-Oeeupaney-Fered Tenant desires to effect a Transfer to anyone (a

ive written notice ("' Transfer Notice™") to Landlord at least 60 days befare the effective date of any such proposed Transler.
The Transier Notice shall state (a) whether Tenant proposes 10 assign the Lease, sublet the Premises, enter into a license
or concession agreament or change ownership, (b) the proposed effective date of the Transfer, (c) the identity of the proposed
Transferee, {d)-all other material terms of the proposed Transfer, and (e) in detail the type of business operation the proposed
Transferee intends to conduct on the Premises. The. Transler Notice shall be accompanied by a copy of the propased
agreement documenting the Transfer, or.il none, a copy of any oflers, dralt agreements, letters of commitmant or intent and
other documents pertaining to the proposed Transler. IA addition, the Transfer Notice shall be accompanied by the proposed
Transferee's income statements and balance sheels covering the preceding 36-month period, and each shall be certified as
accurate by the Transleree. Landlord may, at any time within 30 days after its receipt of Transler 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 Tenan! of its decision (*'Decision Notice'"). If Landlord consents
1o the proposed Transfer Tenant may therealter prompily effect a Transter in accordance with the terms of Tenant's Transfer

Notice.

/Transfaree") other than a successor, subsidiary, affiliated or controlling corporation of Tenant (an " Affiliate'"), Tenant shall

If Landlord consents 1o the proposed.Transfer and Tenant does nol consummate the proposed Transter within 30 days after
recsipt of Decision Notice, the provisions ol the first paragraph of this Section 20.2 shall again apply.

20.3 Grounds for Withholding Consent. Landlord may withhold consent o 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 quatity ol
merchandising operation conducled in the Premises, as compared 1o the merchandising operation conducted by Tenant prior
lo the date of Transfer Notice; (ii) the proposed Transleree lacks a good business reputation or sufficient relevant business
experience; (ii) the financial worth of the proposed Transferee as ol the date of Transfer Notice is less than the combined
financial worth of Tenant and Tenant's guarantor (il any) as of either the date ol this Lease or the dale of Transfer Notice; (iv)
the proposed Transferee's proposed use of the Premises conllicts with Tenant's Use Clause or is otherwise incompatible with
the tenant mix of the Shopping Center; (v) the annual percentage rent Landlord reasonably anticipates receiving from the
proposed Transferee is significanlly less than the annual percentage rent tandlord could reasonably anticipate recelving from
Tenant; or (vi) the proposed Transter would breach any covenant of Landlord respecling radius restrictions, use or exclusivity
rights in any other lease, or any financing or other agreement relating 1o the Shopping Center. Any attempted or purported
Transfer without Landlord's wrilten consent shall be void and of no lorce or effect.
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of Tenant's obligations under this Lease, from its covenant :
upon demand, reimburse | andlord-tertand ofo*§Teasonable atlorneys’ lees
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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 Transleree. Each such Transleree shall agree in writing for
the benelit of Landlord 1o assume, be bound by, and perform the terms, covenants and conditions of this Lease o 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 wrilten instrument shall be detivered to Landlord. Failure to obtain in writing Landlord’s prior
consent or otherwise comply with the provisions ol this Article 20 shall prevent any Transler from becoming effective.

20.6-D an ol Brotii-Between-l-andlerd-and-Fonani—ARy-sLms5e+6ihe sconomic-eonsiderationreaeivedb onant-g
a result of a Transfer, however denominated, which exceed, In the aggregate, (i) the total sums which Tenantis-eb igated to
pay Landlord under this Lease (prorated to reflect obligations allocable to any portion of the Premjses-suli eased), plus (ii) the

unamonrtized value of leasehold improvements to the Premises paid for by Tenaplpsior 1o the dale of Transfar Nolice,
depreciated on a straight-line basis over the Term, plus (iii) any real estale brokErage commissions or fees payable by Tenant
in conneclion with such Transfer, plus (iv) costs ol.renovatign.e shstruction of improvements to the Premises for the benelit
bf the Transferee required to be paid for by Tepnaatasa part of the Transter, shall be divided equally between Landlord and
Tenant. Landlord's share of such prefitShatl be paid to Landlord promptly lollowing its receipt, as additional rent under this
Lease. Such paymenis-shaflnot affect or reduce any other obligations of Tenant hereunder. Landlord shall have the rightto
audit TepartsBooks and records during normal business hours at either the Premises or Tenanl's principal place of business
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20.7 Further Restrictions. Tenant shall not, without the prior written consent of Landlord (which consent may be granled or
withheld in Landlord’s sole discretion), mortage or hypothecate this Lease or any interest herein. Tenant shall not permit the
Premises lo be used by any party other than Tenant or a permitted Transferes. Any of the foregoing acts without such consent
shall be void and shall, at the option of Landlord, lerminate this Lease. For purposes of this Article 20, il Tenantis a partnership,
any withdrawal(s) or change(s} of partners cumulatively owning a 50% or more interest in the partnership, or if Tenant is a
corporation, any transfer(s) cumulating 50% or more ol its stock, shall conslitute a voluntary Transier and shali be subject to
the provisions hereof. This Lease shall not, nor shall any interest of Tenant herein, be assignable by operation of law without
the written consent of Landlord.
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21. TENANT'S CONDUCT OF BUSINESS.

21.1 Tenanl’'s Operating Covenants. ..anl agrees that from and alter its Initial oy.ng for business it shall, subject to the
provisions of Section 235 hereof, operate and conduct its business in the Premises during.alt Shopping Center Business Hours
{as hereinafter defined) and in accordance with the provisions of this Lease. Tenant shatl at all times keep and maintain In the
Premises an adequate slock of merchandise and trade fixtures lo salisty the usual and ordinary demands and requirements
of Its customers and shalt keep the Premises in a neal, clean and orderly condition.

21.2 Hours and Days of Operation. Tenant recognizes that it is in tha interests of both Tenant and Landlord to regulate the
minimum hours of business for all tenants of the Shopping Center and Tenan! agrees that commencing with its inltial opening
{or business in thé Premises and for the remaindér of the Term it shall be continuously open fo. business during all hours on
all days that the Shopping Center is open lor business to the public, as determined by Landlord in its sole discretion (the
"Shopping Center Business Hours™'). Tenant further agrees lo 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 nalional holidays.

21.3_Radlus-Provislon—t-during thefirst5-years-altertenant initiaty-epenslorbusinessinthe-PremisesTenant directy-o
indirectly operates or owns within Tenanl's Radius any type of business (other than a business already operated or pwrigd by
Tenant on the date of this Lease) similar to ils businessin the Premises (a ''Similar Business''), Landlord may, ati(s option and
for so long as Tenant is operating such Simitar Business(es), include the net sales (as ""Net Sales'' is defified in Section 10.1)
ol each such Similar Business with the Nel Sales made from the Premises for the purpose of camputing the percentage rent
due from Tenant under this Lease. Tenant shall provide Landlord with a statement of Tepar(’s Net Sales tn accordance with
the provisions of Seclions 10.1 and 10.2 hereol for each Similar Business operaled-by Tenant within Tenant’s Radlus. If after
expiration of this 5 year period Tenant conlinues to operale an exisling SimilarBusiness or opens another Similar Business
withiri Tenant's Radius, then the Minimum Annual Rent payable undarfrlicle 9 hereof shall be adjusted promptly following
explration of such 5 year period in the case of an exisling Simpitaf Business(es), and from time to time upon the opening of
another Similar Business, In the following manner: From kg statements of Net Sales submitted by Tenant under Article 10 and
this Section 21.3, Landlord shall compute a sumwich represents the highest annual percentage rental paid or payable by
Tenant under Sections 9.4 and 21.3 heregleddfing any consecutive 12 month period of the immediately preceding 60 month
eriod, and this sum, if any, shall be-d&dded to the amount from time to time specilied in Sections 3.h., 9.1, 8.2 and this
Sectlon 213 as the then Minipur Annuai Rent. This resulting sum shall be the new Minimum Annual Rent payable beginning
with the expiration of the-4ifst 5 years of the Term or the date of opening for business of such other Similar Business(es) within
Tenant's Radius, whfichever is applicable, and shall be subject to further adjustment thereafer in accordance with Section 9.2
hereof. Whetfaver a Similar Business opens for business within Tenant's Radius, Tenant shall give Landlord written notice of
thelecation and opening date of such Similar Business. l.andlord shall give. Tenant written notice of the new Minimum Annual
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22. REPAIR AND MAINTENANCE OF THE PREMISES.

22.1 Tenant's Obligations. Tenant shall, at its expense and at all times from and afler substantial completion of the Premises,
repair, reptace and maintain in good and lenantable condition, the Premises and every part thereo! (except portions of the
Premises to be maintained by Land!ord under Section 22.2), including without limilation, the utility meters, pipes and conduits
sarving the Interior of the Premises, all flixtures, the storefront, plate glass, all signs, locks and closing devices, all window sashes,
casements or frames, doors and dooar [rames, securily grilles or simitar enclosures, lloor coverings, including carpeling, terrazzo
or other special flooring, all other equipment instalied in the Premises, and all such itemns of repair, maintenance, alteration
and improvement or reconstruction to the Premises as may at any time or from time to lime be required by any governmental
agency having jurisdiction thereol. All exterior and inlerior glass in the Premises shall be maintained by Tenant and any glass
broken shall be promptly replaced by Tenant al its expense with glass of the same kind, size and quality.

Landlord shall, at Tenant's expense, contract with a qualilied service company for the monthly maintenance of the HVAC system
serving the Premises. Landlord may bill Tenant for the cos! ol such HVAC maintenance coniract as part of Common Area Cosls
undar Article 25 hereol. '

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 lo insured casually losses covered by Article 23
or for any ltems of repair which are Landlord’s obligalion under Section 22.2.

22 2 Landlord’s Obligations. Subject o Tenant’s obligations under Seclion 22.1 and Landford's further abligations, 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. exterlor walls, structural parts of the Premises and Building (including the structural
floor) and HVAC system serving the Premises. Landlord shall bill Tenant for Tenant's Proportionate Share of the cost of such
repairs and maintenance as a part of Common Area Costs under Article 25 hereof.

Notwithstanding anything to the contrary contained herein, (1} Tenant shall be responsible for the cost of repairs lo the HVAC
system serving the Premises (which Landlord may bill lo Tenant as a part of Common Area Costs under Anticle 25 hereof), and
(2) Tenant shall be responsible al its expense for making any repairs necessitated by reason of the negligence ol Tenant, or
by reason of the failure of Tenant to perform or observe any of its obligations under this Lease or by reason of allerations,
additions, or improvements to the Premises made by Tenant. Nolwithstanding the foregoing, Landlord shall have the right (but
shall not be required to) make such repairs so necessilated by Tenant. If Landlord elects to make such repairs on Tenanl's behall,
Tenant shall pay to Landlord any such costs incurred by Landlord promptly lollowing receipt of a bilt therelor.

Itis understood and agreed that Landlord is under no obligation to make any repairs, allerations, replacements or improvements
lo ihie Premises or the mechanical equipment exclusively serving the Premises al any lime except as expressly set forth in this
Lease.

Nolwithstanding anything lo the contrary contained in this Lease, Landlord shall not be liabte to Tenant for failure to make repairs
required of Landlord hereunder unless Tenant has previously notified Landlord in writing of the need lor such repairs and
Landlord has failed lo commence and complele those repairs within a reasonable period of time following receipt of Tenant's
notice. '

923 Tenant's Failure to Maintain Premises. | Tenant lails to repair or maintain the Premises, or any part thereol, in a manner

reasonably salisfactory to Landlord, Landlord shall have the right (in addition to all other rights and remedies provided herein
for breach of this Lease), upon giving Tenant reasonable wrillen natice of its election lo do so (and opportunity to cure), 10 make
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such repairs or perform such maintenance on behalf of and for the account of Tenant. In such event the cosl at such work shail
be paid to Landiord by Tenant pl()m'lollowing receipt ol a bill therefor.

224 Landlord's Right of Entry. Landlord or its authorized representatives may ente%e Premises at all times during Shopping
Center Businass Hours to inspect the Premises, make repairs to the Premises authorized hereunder or perform any work therein
() needed to comply with any laws, ordinances, rules or regulations of any public authority or the Insurance Services Olfice
or any similar body, (i) 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, o (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 1o do any such work which, under any provision ol this Lease, Tenant is required
to do, nor shafl Landlord’s perlormance of any repairs on behalf of Tenant constitute a waiver of Tenant's default in falling to
do such work. No exercise by Landlord ol any rights hereunder shall entille Tenant to any compensation, damages or abatement
of Rent for any Injury or inconvenience occasioned by such exercise. |f Landlord makes of performs any repairs provided for
in{i) or (il) above, Tenant shall pay ihe cost thereof 1o Landlord as additional rent promptly upon receipt of a bill therefor.

23. CASUALTY DAMAGE AND RECONSTRUCTION.

231 Insured Casualty. I the Premises are damaged by fire or other perils covered by Landlord's fire and extendad coverage
insurance, then within 90 days after the date of such damage Landlord shall commence repair, reconstruction and rastoration
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 partiél 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 writlen 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¥2% or more of the full

replacement cost of the Premises as of the date ol destruction.

53.2 Uninsured Casualty. |l 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 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, either (a) commence repair, reconstruction or restoration of the Premises and diligently
complete it, in which event this Lease shall continue in full lorce and elfect, or (b) elect notto 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.

293 Reconsiruction Responsibililies. 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 commenca 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, Irade fixtures, furniture, furnishings and
equipment, and resume normal business operations in the Premises. :

23.4 Release from Lfabflm}. Upon any termination of this Lease under any of the provisions of this Arlicle 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 exlended coverage insurance under
Section 14.1 covering the items set forth as “'Tenant's Work" in Exhibit “C"* and Tenant's leasehold improvements, but excluding
proceeds for trade fixtures, furnishings, furniture, merchandise, signs and other personal property, shall be paid to Landlord.

235 Abatement of Rent. In the evenl of reconstruction of the Premises under this Anicle 23, the Minimum Annual Rent
otherwise payable under this Lease shall be abated proporlionately 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 perlod of reconstruction and
replacement provided for in Section 23.3. Tenant shall continue to operate ils 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 renta! 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 inconveniance or annoyance sullered by reason of damage or destruction thereto,
or the reconstruction or replacement thereol.

236 Walver of Statutory Rights of Termination. Tenant hereby waives any statutory rights of termination which may arise by
reason of any partial or total destruction of the Premises, Building or Shopping Center which Landlord is obligated to reslore
or may restore under any of the provisions of this Lease.

24. EMINENT DOMAIN.

241 Takings Resulting in Termination. It 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.

1f 25% of more of the Floor Area of the Premises is laken under the power of eminent domain by any authority, or if by reason
of any taking, regardless of the amount taken, the remainder of the Premises is nol one undivided parcel of property, either
Landlord or Tenant may lerminate 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 wrilten notice that the Premises have
been so taken. Landlord shall promptly give Tenant notice in writing of any taking after learning of it.

I 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 laken) under the power of eminent domain by any authority, Landlord shall have the right to terminate this Lease as of the
dale any such areas are to be initially vacaled 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 lor any obligations which have previously accrued. .

24.2 Takings Not Resulting in Termination. Itboth Landlord and Tenant elect not to exercise any right granted hereunder to
terminate this Lease in connection with a taking, or the Lease is nol terminabla in connection with a taking, Tenant shall continue
to occupy that portion of the Premises which was not 1aken, 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 1o such taking; and (b) the Minimum Annual Rental provided for in Section 3.h. and Article 9 shall be ieduced Lh &
equitable basis, taking into account th live value of the portion of the Premises |gin as compared to the portion ramaining.
Tenant hereby waives any statutory rights of termination which may arise by reason SRny partial taking of the Premises under

the power of eminent domain.

243 Award, If this Lease is terminated under Seclion 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
Jast 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 afiect Landlord's award, Tenant's
right to receive a condemnation award for the taking of its merchandise, Personal Property, goodwill, relocation expenses and/or
interests in other than the real property taken shalt not be allected in any manner by the provisions of this Section 24.3.

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

25. COMMON AREAS.

251 Use of Common Areas. Tenant and its employees and invilees are, except as otherwise specifically provided in this L ease
or the Shopping Center rules and regulations or as otherwise designated from time 10 time by Landlord, authorized to use the
Common Areas in commion 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 malntained and
operated at all times {ollowing completion thereol for the penelit and/or use of the customers and patrons of Tenant and of other
tenants, owners and occupants of the Shopping Center. The original construction and installation of the Common Areas shall

be at Landlord’s expense.

252 Landlord's Malntenance 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 fachities. 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 expendad in connection with the Common Areas and Shopping
Center for: general maintenance and repairs; resurfacing; painting; restriping; cleaning; trash removal; snow and ice removal,
sweeping and janitorial services; lighting, HVAC and other utility expenses; maintenance, repalr, cleaning and replacement
of public toilets, music program equipment and loudspeakers, sidewalks, stairways, curbs, Shopping Center signs, sprinkler
systems, planing and landscaping, floors, walls, ceilings, rools, skylights, windows, directional signs, markers and bumpers,
fire protection systems and equipment (including lire sprinklers), security systems, lighting systems and lixtures (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, il Landlord deems necessary, the cost of security
guards; all on-site cosls and personnel expenses ol Landlord incurred to manage the Shopping Center {which may be
contracted for with third parties); all real (as generally defined in Section 9.3b of this Lease) and personal (as generally defined
in Section 19.3 of this Lease) property taxes and assessments on the improvements and Jand comprising the Common Areas
and Shopping Center or any personalty in use on the Common Areas or Shopping Center; any sums paid lo third parties for
the purpose of seeking reduction of properly laxes; any governmental imposilion 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 (it owned) and rental paid for such machinery and equipment (if rented); and premiums for adequate
comprehensive general liability and property damage insurance covering Landlord’s ownership and 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 repalinting,
re-rooling and resurfacing Common Areas. In addition, Common Area Costs shall include a sumto be payable to Landlord for
supervision of the Common Areas and for acc_ounling, bookkeeping and collection of Common Area Costs, in an amount equal
1o 10% of the total of ali of the loregoing Common Area Cosls incurred in each calendar year. Landlord may have any or all
services and managsment performed in connection with the Common Areas and Shopping Center provided by an independent
contractor(s).

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

253 Method of Payment. Portions of the Shopping Center may be owned of leased by the occupants of those buildings
designated by Landiord as a “"Major Store’" on Exhibit "A” (hereinatter referred to as the “‘Major Store Occupants'’). The
contributions of the Major Store Occupants towards the Common Area Cosls shall be crediled 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:

(iy From and after the date Aent has commenced, and therealler during 1he Term, Tenant shall pay to Landlord, on the first day
of each calendar month, an amount estimated by Landlord 1o be Tenant's Proportionate Share of Common Area Costs for the
pertod covered by such estimate. This estimated monthly charge may be adjusted by Landlord at the and of any calendar month
on the basis of Landlord's experience and reasonably anticipated Common Area Cosls.

(i) Within 60 days {ollowing the end of each calendar year (or as soon therealier as possible), Landlord shalt 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 ol Common Area Costs exceeds the estimated payments made by Tenant under
subparagraph (i) above, Tenant shatt 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 relund following the expiration of the Term. There
shall be an appropriate adjustment ol Tenant's Proportionate Share of Common Area Cosls as of the commencement of Rent
and expiration of the Term. {andiord'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 constituie a dalaull under this Lease equivalent lo a failure to pay Minirum
Annual Rent when due. ‘

254 Control of Common Areas. Landlord shall have the right at all times fo determine the nature and extent of the Common
Areas and to make changes from time to time which in Landlerd'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 1o 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 Comrﬁon Areas, and may, without limitation, lease space within the Common Areas
10 tenants for the sale of merchandise or services, and permit advertising displays, educational displays and entertainment
in the Common Areas; provided, however, none of the foregoing shal! maleriatly adversely aHect the visibllity or accessibllity
of the Premises. Landlord may at any time and {rom time to time during the Term exclude and restrain any person from use
or occupancy of the Common Areas, 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 rutes 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 lo use the Comman Areas in common with
Tenant. Tenant shall not create or permit any obstructions in the Common Areas and shall permilt its customers, patrons and
service suppliers to use the Common Areas only for normal parking and Ingress and egress o and from the Building occupied

by Tenant.

255 Rules and Regulations. Landlord shall have the right to establish, and from time to time change, alter and amend, and
1o enforce against Tenant and the other users of the Common Areas, such reasonable rules and regulations (tncluding 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. I incorporated
as a part of this Lease as of the effective date of this Lease, Tenant shall comply with the Rules and Regulations attached to

this Lease as Exhibit 'B"’,

256 Employee Parking. Landlord shall at all times have the right 1o 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, il 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’
automoblle license plate numbers within 15 days alter taking possession of the Premises and thereafter within 5 days after any
change in the accuracy of the list. I Tenant or its employees fail to park their cars in designated parking areas, Landlord may
charge Tenant $25.00 per day per car for each such violation and shall have the right to have any such car towed away. All
amounts due under the provisions of this Section 25.6 shall be payable by Tenant within 10 days after demand by Landlord.

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

(a) W Tenantis at anytimein 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 delault; - :

{b) ! Tenant is in default in the prompt and full performance of any other ol its obligations under this Lease and such defaull
continues more than 30 days after written notice specifying the particulars of such default;

(c) ' Tenant vacates or abandons the Premises or otherwise fails 1o occupy and operate the Premises in accordance with
Arlicle 21; :

(d) (i) If Tenant or any guarantor of this Lease makes a general assignment or general arrangement for the benefit of creditors;
or (il) it a petition for adjudication of bankruptcy or lor recrganizalion or rearrangement is filed by or against Tenant aor any
guarantor and is not dismissed within thirty (30) days; or (iii) il a trustee or receiver is appointed to take possession of
subsiantially 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. Il 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 inlerestin this Lease, then Landlord shall receive, as additional rent, the excess, if any, of
the rent (or any other consideration) paid in conneclion.with such assignment or sublease over the Rent payable by Tenant
hereunder; or
() 1f any guarantor of the Lease revokes of otharwise 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
thgreaﬂer, 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 rightto possession of the Premises and reenter the Premises by any lawlul means, in which case this
Lease shall terminate. In such case Tenant shall immediately surrender possession of the Premises to Landlord, or

{b) Maintain Tenant's right to possession of the Premises, in which case this Lease shall continue in effect whether or not Tenant
has abandoned the Premises. In such event Landlord shall be entilled 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 of re-lat the whole
or any part of the Premises for the account of Tenant; or

{(c) Pursue any other remedy now or hereafter available lo Landlord under the laws or judicial decisions of the state in which
the Shopping Center is located.

If Landlord reenters the Premises under the pfovisior)s of subparagraph (b) above, Landlord shall nol be deemed to have
terminated this Lease, or the liability of Tenant lo pay any Rent or other charges that are due or thereafter accruing, or Tenant's
liability for damages under any of the provisions hereof. tn the event of any entry of taking possaession ol the Premises as
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atoresaid, Landlord shall have in addgn 1o ils rights under Section 26.4 hereof, 1@ right, bul not the obligation, lo remove
from the Premises any personal prop@% localed therein and to place il in storage pubtic warehouse at the expense and

risk of Tenant. :

Notwithstanding any other term or provision hereof to the contrary, this Lease shall terminate on the accurrence of any act which
aflirms Landlord's intention to terminate this Lease as provided in this Seclion 26.2, including the filing of an unlawful detainer
action against Tenant. On such termination, Landlord’s damages for delault shall include all costs and fees, inéluding
reasonable attorneys' fees, incurred by Landlord in connection with the tiling, commencement, pursuing or defending of any
action In any bankruptcy court or other court with respect to the Lease, the abtaining of reliet from any stay in bankruplcy
restraining any action {o evict Tenant, or the pursuing of any action with respect to Landlord's right to possesston of the Property.
All such damages suffered (apart from Minimum Annual Rent and other Rent payable hereunder) shall constitute pecunlary
damages which must be reimbursed to Landlord prior 1o assumption of the Lease by Tenant or any successor to Tenant in any

bankruptcy or other proceeding.
Landlord's exercise of any right or remedy shall not prevent it from exercising any other right or remedy.

It is understood and agreed that this Lease is a lease of real property in a shopping center within the meaning of 11 USC.
Seclion 365(b)(3) of the Bankruptcy Code.

263 Landlord’s Damages. Il Landlord elects lo terminale 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 atthe time of award of any unpaid Rent and other charges which has been earned at the time of such termination;
plus

(ily The worlh at the time of award of the amount by which the unpaid Rent and other charges which would have been earned
aler lermination until the time of award exceeds the amount of such rental loss Tenant proves Landlord could have reasonably

avoided; plus

(iii) The worth at the time of award of the amount by which the unpaid Rent and other charges which Tenant would have paid
for the balance of the Term after the time of award exceeds the amount ol such rental loss that Tenant proves Landlord could

have reasonably avoided, plus

_(iv) Any other amount necessary to compensate Landtord for all the detriment proximately caused by Tenant’s failure to periorm
its obligations under this Lease or which in the ordinary course of things would be tikely to result therelrom, including without
limitation, any costs or expenses Incurred by Landlord in (a) maintaining or preserving the Premises alter such delault,
(b) recovering possession of the Premises, including reasonable attorneys’ fees therelor, (c) expenses of reletting the Premises
10 a new tenant, including necessary renavations 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 permitled from time to time by the laws of the Stale
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, alt Rent other than Minimum Annual Rent, shall, for purposes of calculating any amount due
under the provisions of subparagraph (iii) above, be computed on the basis of the average monthly amount of Rent payable
by Tenant during the immediately preceding 36 month period, except that if it becomes necessary to compute such rental before
such 36 months of the Term has expired, then such Rent shall be computed on the basis of the average monthly amount of
Rent payable during such shorter period.

26.4 Fixtures and Personal Property. In the event of Tenant's default, all of Tenanl's merchandise, Fixtures and other Personal
Property sha!f remain on the Premises, and during the period of detault Landlord shall have the right to take the exclusive
possession of such items and to use them free of charge until all defaults are cured, or, at Landlord's oplion, to require Tenant
to forthwith remove such items.

The rights and remedies given 1o Landlord in this Arlicle shall be in addition and supplemenial to all other rights or remedies
which Landlord may have under the laws in force when the delault occurs.

265 No Walver. The waiver by Landlord of any breach by Tenant of any term, covenant or condition contained in this Lease

shall not be deemed lo be a waiver of such lerm, covenant or condition, of any subsequent breach thereof, or of any otherterm,

covenant or condition of this Lease. The subsequent acceptance of Rent hereunder by L.andlord shall not be deemed to be

a walver of any preceding breach by Tenant of any term, covenant or condition ol this Lease or of any right of Landlord to a

forfeiture ol the Lease by reason of such breach, regardless ol Landlord’s knowledge of such preceding breach at the time of

acceplance of such Rent. No term, covenant or condition of this Lease shall be deemed lo have been waived by Landlord unless
such waiver is in writing and signed by Landlord.

27. DEFAULTS BY LANDLORD.

It Landlord fails to perform any covenant, condition, or agreement contained in this Lease within 30 days alter recsipt of written
notice from Tenant specilying such failure (or if such failure cannol reasonably be cured within 30 days, if Landlord does not
commence to cure the failure within that 30 day period), then such failure shall conslitute a default hereunder and Landlord
shall be liable to Tenant for any damages suslained 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 resulling from any default or other claim
arlsing under this Lease, that judgment shali be satislied only out of the rents, issuas, profits, and other income actually received
on account of Landlord’s right, title and interes} in the Premises, Building and/or Shopping Center, and no other real, personal
or mixed property of Landlord (or.of any of the partners which comprise Landlord, or of partners or principals of such partners
comprising Landlord, if any, or of Landlord’s officers, shareholders or directors, il any) wherever situated, shall be subject to
levy, attachment or execution, or otherwise used 1o satisly any such judgment. Tenant hereby waives any right to satisly a
judgment against Landlord except from the rents, issues, prolits and other income acluatly received on account of Landlord's
right, title and interest in the Premises, Building and/or Shopping Center.
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i, afler notice to Landlord of defaull, Landiord (or any tirst mortgagee or firsl deed of ust bengliciary ol Landiord) ldils o cuiu
the delault as provided below, then (s @ | to the provisions of Section 22.2. hereﬁenanl shall have the right to cure that
defautt at Landlord’s expense. In such tise Landlord shalf pay the reasonable cos uch cure promplly loflowing receipt of
a bill from Tenant itemizing the cost of such cure. Tenant shall nol 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,

excep! as otherwise specifically provided in this Lease.

Tenant agrees to send by certified or registered mail to any morigagee or deed of trust beneliciary of the Shopping Center whose
address has been furnished to Tenant, a copy of any notice of defaull served by Tenant on Landlord. If Landtord {ails to cure
such default within the time provided for in this Lease, Tenant shall provide any such mortigagee or beneficiary with notice of
such failure and such mortgagee or beneficiary shall have an additional 30 days lollowing receipt of such notice to cure such
default; provided that it such delaull cannot reasonably be cured within that additional 30 day period, then such mortgagee
or beneliciary shall have such additional time 1o cure the defaull as is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES.

»
If at any time after the date hereof either Landlord or Tenant instilutes any action or proceeding against the other relating to
the provisions of this Lease or any delault hereunder, the losing party in such action or proceeding shall reimburse the winning
party for its reasonable expenses ol attorneys’ fees and all costs and disbursements incurred, including, without limitation,
any such fees, costs or disbursements incurred on any appeal lrom such action or proceeding. Subject to the provisions of local
law, the winning party shall recover all such fees, costs of disbursements as costs laxable by tha court or arbiter in the action

or proceeding itself without the necassity for a cross-action by the winning party.

29. SUBORDINATION - ATTORNMENT.

291 Subordination. Within 10 days after receipt of a writlen request from Landlord, any first mortgagee or first deed of trust
trustee or beneficiary of Landtord, or any lessor of Landlord, Tenant shall, in writing, subordinate its rights under this Lease
to the lien or security interest of the first mortgage or deed of trust (including all future advances made theraunder subsequent
1o the elfective date of this Lease), the inleres! of any léase in which Landlord is the lessee, or any REA that may burden the

Premises, Building, Shopping Center, Property or any future improvements made 1o the Property.

292 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 sate, then Tenant shall upon request, attorn 10 such transferee of or successor o
Landlord's interes! in the Premises and recognize such transferee or successor as .andlord under this Lease, provided such
transferee or successor accepls the Premises subject o this Lease.

293 Estoppel Certlficate. Tenant shall, at any time and from time to time, upon not less than 10 days’ prior written notice from
Landlord, execute, acknowledge and deliver to Landlord a wrilten slatement substantially in the form of Exhibit ‘D"’ certitying
(i) that this Lease represents the entire agreement between Landlord and Tenant, and is unmadified and in full force and effect
(or, if modified, stating the nature of such modification and certilying thal this Lease, as so modified, is In full lorce and effact),
(1) the dates to which the Rent and other charges are paid in advance, it any; (iil) the Commencement Dale 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 nol, to Tenant’s knowledge, any uncured defaulls on the part of Landlord hereunder and that Tenant has no right of offset,
countarclaim or deduction against Rent, or specifying such delaults if any are claimed together with the amount ol any offset,
counterclaim or deduction alleged by Tenant. Any such statement may be relied upon by any prospective purchaser or lender
upon the security of the real property of which the Building and the Premises are a part. Tenant’s failure to deliver such statement
within the time required shall be conclusive and binding upon Tenant that (a) this Lease is in full force and effect, without
modification except as may be represented by Landlord, {b) there are no uncured defaults in Landlord's performance and that
Tenant has no right of offset, counterclaim or deduction against Rent, and (c) no more than one month’s Rent has been paid
in advance.

30. QUIET POSSESSION.

Landlord agrees that Tenant, upon paying the Rent and timely performing its obligations under this Lease, may quietly have,
hold and enjoy the Premises during the Term or any extension thereol; subject, however, ta any rights of entry specifically
granted to Landlord hereunder, any REA and any mortgages, deeds ol trust, ground or underlying leases, agreements,
encumbrances and/or other Matters of Record to which this Lease is subardinate.

31. MERCHANTS' ASSOCIATION.

31.1 Merchants’ Assoclation. If either Landlord or a majority of tenanis 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, pariicipate fully in, and remain in good
standing in a non-prolit Merchants’ Association (the “Association’’) lormed and organized for tenants occupying premises in
the Shopping Center, and Tenant wilt abide by the by-laws, rules and regutations of such Associatlon. Landlord and each
member tenant shall have one vote in the operation of the Association. The articles of incorporation and by-laws of the
Assoclation shall be approved by a majorily vote ol the Associalion members and shall be subjecl to amendment as provided.
in the by-laws. The objectives of the Association shall be lo 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 lo the Associalion in an amount and at the time determined by a vote of the
mambaers of the Association from time to time. Default in payment of such duss shall be deemed a default in payment of Rent

ﬂ}}‘ hereunder.
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32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The captions of the Articles and Sections of this Lease are lor convenience only, are not operative parts of thi
Lease and do nol in any way limit or amplity the lerms and provisions ol this Lease.
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32.2 Jolnt and Several Llabllity. I two ot more persons or entilies execute this Lease as Landlord or Tenant then such persons
or entities shail be jointly and severall‘;le for compliance with and perlormance‘l the terms, covenants and provisions
of this Lease. ‘

33. NOTICES.

Wherever this Lease requires or permils notice or demand to be given by either party to the other, such nolice 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 3.9. nereol. 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 benelit of the parties hereto,
and their respective heirs, legal representatives, SUCC@SSOrS and assigns.

4

35. CONSENT OF LANDLORD AND TENANT.

Wherever in this Lease consent or approvat is required from either party to any aclion by the other, such consent or approval
shall be given in writing and shall not be unreasonably withheld, unless otherwise expressly permittad in this Lease. Landlord
shall not be deemed to have withheld its consent unreasonably where Landlord’s right 1o give its consent is dependent on
Landlord obtaining the consent of any other person, agency or authority having the right to withhold ils consent pursuant to
any agreement or law and such person, agency or authority does withhold ils 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 1o 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 wilhheld maliclously or in bad faith.

36. SECURITY DEPOSIT.

36.1 Payment of Securlty Deposit. Tenant has deposited with Landlord the sum specified in Section 2.k. hereof as the
“Sacurity Deposit", receipt of which is hereby acknowledged. The Security Deposit shall be held by Landlord without liability
for Interest as security for the faithful performance by Tenant of all of its obligations under this Lease. The Securlty 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 Deposlt. If any Rent herein reserved or any other sum payable by Tenant to Landiord is overdue
and unpaid or paid by Landlord on Tenant's behalf, or if Tenant fails to perform any of its abligations under this Lease, then
Landlord may, at its option and without prejudice {o 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 o 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 promplly pays when due all Rent
and all other sums payable by Tenant under this Lease, the Security Deposit (or the balance thereof remaining) shall be returned
in full to Tenant not later than 14 days following the end of the Term and delivery of possession of the Premises to Landlord.

363 Bankruptcy. In the event of bankruplcy or other debtor-creditor proceedings against Tenant, the Security Deposit shall
be deemed to be appied 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 atso apply to any subsequent transfers of Landlord's interest in the Premises. In the case
of such transfer of the Sacurity Deposit, Landlord shall give wrilten 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 Landiord 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 Severabillty. Il any provision of this Lease is determined to be void by any court ol competent jurisdiction,-such
detarmination shall not atfect any other provision of this Lease and all such other provisions shall remain In full force and effect.
It is the intention of the parties that if any provision of this Lease is capable of two constructions, one of which would render
tha provision void and the other of which would render the pravision valid, then the provision shall have the meaning which

renders it valid.

37.3 Corporate Authorlty; Partnership Authorlty. It 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 after
this Lease is signed, Tenant shall deliver to Landlord a certified copy of a resolution of Tenant's Board of Directors authorizing
the exacution of this Lease or other evidence of such authority reasonably acceptable to Landlord. It Tenant Is a partnership,
each person or entity signing this Lease for Tenant represents and warrants that he oritis a general partner of the partnership,
that he or it has full authority to sign for the partnership and that this Lease binds the partnership and all general pariners of
the partnership. Tenant shal! give written notice to Landlord of any general partner's withdrawal or addition. Within thirty
(30) days after this Lease is signed, Tenant shalt detiver 1o Landlord a copy of Tenant's recorded statement of partnership,
certilﬂcaté ol limited parinership 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 betweeén
Landlord and Tenant with respect o the subject matier thereol, 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 1o both parlies have been merged into and are included in this Lease.
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There are no other representations, co:snants o warranties belween the parties and any reliance on represeniations ol a parly
is based solely upon the expressre nlalions, covenants and warranlies cm‘ed in this Lease. Although the printed
provisions of this Lease were drawnvoy Landlord, the parties agree that this Wfumstance alone shall not creale any
prasumption, canon of canstruction or implication favoring the position of either Landlord or Tenant. The parties agree that any
deletion of language from this Lease prior o its mihual execution by Landlord and Tenant shall not be construed to have any
parlicular meaning or to raise any presumption, canon ol construction or implication, including, without limitation, any
implication that the parties intended thereby 10 state the converse, obverse of opposite of the delteted language.

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

976 Walver or Consent Limitations. A waiver of any breach or default under the Lease shall no! 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 walve 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 evenls shall excuse performance of such obligations of Landlord
or Tenant as are rendered impossible or reasonably impracticable to perform while such event continues: strikes; lockouts;
labor disputes; acts of God; inability to obtain labor, materials or reasonable substitutes therefor; governmental rastrictions,
regulations or controls; judicial orders; enemy or hoslile 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 Arlicle 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 Tena nt's contraclor resulls in a strike, lockout and/or fabor dispute, such
strike, lockout and/or labor dispute shal! not excuse Tenanl's performance hereunder.

378 Walver of Redemption Rights. Tenan! hereby expressly waives any and all rights of redemption granted by or under any
present or future laws in the event Tenant is evicted from or dispossessed of the Premises for any cause, or in the event Landlord
obtains possession of the Premises by reason of the violation by Tenant of any of the cavenants and conditions of this Lease
or otherwise. The rights given to Landlord herein are in addition to any rights that may be given to Landlord by any statute or

otherwise.

379 Amendments. To be effective and binding on Landlord and Tenant, any amendment, 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 Leasse itself.

37.10 Right to Enter. Landlord and/or its authorized representatives shalt have the right to enter the Premises at all reasonable
times lor the purpose of showing the Premises 10 prospective purchasers or fenders.

3711 Definition of Landlord. As used in this Lease, the term *‘Landlord" means only the current owner of the fee litle 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 litle 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 transler.

37.12 Tenant’s Financlal Condition. Within ten (10) days after writlen request from Landlord, Tenant shall deliver to Landiord
such financial statements as Landlord reasonably requires to verily 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 facititate
the financing or refinancing of the Shopping Center. Tenant represents and warrants to Landlord that each such financial
statement is a true and accurate stalement as of tha date of such statement. All financial statements shafl be confidential and
shall be used only for the purpases set forth in this Lease.
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38. BROKERS.

38.1 Broker's Commission. Upor.eculion and delivery of this Lease by lord and Tenant, Landlord shall pay to
Landlord’s Broker the commission settorth at Section 3.b hereof, if any, or the com jon 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 Leass or 1o renaw the Lease or to expand the Premises. I 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 lo anyone other than Landlord’s Broker

in connection with this Lease.

28.2 Protection of Brokers. It Landlord sells its interest in the Premises or assigns Landlord's interest in this Lease, the buyer
or assignee shall, by accepting such conveyance ol the Premises or assignment of the Leass, be conclusively deemed to have
agreed lo 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 1o enlorce or declare rights under this Article 38. The prevailing
party in such action shall be entitied to reasonable attorneys’ fees to be paid by the losing party. Such allorneys' fees shall be
fixed by the court in such action. This Section Is included in this Lease for the benefit of Landlord’s Broker.

383 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 raspect to this Lease.

39. COMPLIANCE.

The parties hereto agree lo comply with all applicable lederal, 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 1864 Clvil Righls Act and all amendments thereto, the Foreign Investment In Rea! Property Tax Act, the
Comprehensive Environmental Response Compensation and Liability Act, and The Americans With Disabllities Act.

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

Date: Z2-12-% Date: 7// 5[/ 77

Landlord:  gathryn Crake Huntington Tenant: Margaret R. Engler

a n indtvidual ' _ a n Individual o 7

By: By: .Zi-t(/td’l/ﬁ@f £ [ W/C-—
Print Name: Print Name: 7 . |
Title: Title: |

By: | _ By:

Print Name: Prinl Name:

;iile:l Title:

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

IN ANY REAL ESTATE TRANSACTION IT IS RECOMMENDED THAT YOU CONSULT WITH A PROFESSIONAL, SUCH
AS A CIVIL ENGINEER, INDUSTRIAL HYGIENIST OR OTHER PERSON WITH EXPERIENCE IN EVALUATING THE
CONDITION OF THE PROPERTY, INCLUDING THE POSSIBLE PRESENCE OF ASBESTOS, HAZARDOUS
MATERIALS AND UNDERGROUND STORAGE TANKS. .

Form No. 5203 Rov 5192 (1 B)



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 not 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. lLessor grants Lessee permission to build small structure at the
reat®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:h&ftu
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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 l1ive, 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.

Initialgjhb&’/
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Tenant: cﬂu%cﬁl d¢4£K¢5”QX
Spaceé: 5350"F:
Lease Date: ?’,7//97

Applicable Lease Provision: gxuipiT '"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 cenﬁer which is conducive to maximum

convenience, comfort and safety at Sports Arena Square:

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

with ﬁhe directional or other signs or guides. Roadways

p ~-1-
EXHIBLT "B"



shall not be used at a speed in excess of ten (10) miles per
hour and shall not be used for parking or stopping, except
for the imﬁediate 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
businesé, except for the specific purpose for which

permission to use these areas has been given.

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

specifically designated for Tenant or employees Tenants



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

Landlord, if any.

5. 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,
demonstrﬁting, or engaging in'conduct that might

interfere with the use of the common areas. or be



detrimental to any of the business establishments in

the shopping center;

(£) Using the common areas for any purpose
when none of the business 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.



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

Premigses that is 1Ilegal, 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
deiiver 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 furnishéd to it by Landlord,

Tenant shall pay Landlord for them.

10. Tenant shall notify Landlord's agent,

~Eoldwell-Banker-of the time and manner of all moving of



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

Tenant'e 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. Lapdlord 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: ;;%Cff
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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

AAROORAN THIYAGARAJAH
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 shali 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’.‘J"L, By %-/ /

for the City Manager

SUBLESSEE

Dated 7'%\07 ' By M R
_ Name: &}/—g, A M

Title:

SUBLESSOR

Dated_ A\ e By /7 021 / M

Name: frewy ¢rev( v
Title: /M '/FR

APPROVED AS TO FORM AND LEGALITY:

CASEY GWINN, City Attorney

Datt;:d <t4/oa By %Mdcﬁb g\,@{j

beputy City Atto@ :

VEB/jmj
01/18/02

IAWPOR200 N\BALOTSKY\CSA-THIYAGARAJAH2 . wpd
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This Lease between __Kathryn Crake Huntington

a n_individua] ("'Landlord"), and H oY oo in T;‘L\l aja/m mbL\
,a_D (ﬁl&&/t vl M ("Tenant"), is dated 6")&5 .19 94

1. LEASE OF PREMISES.

in consideration of the Rent (as defined at Section 9.5) to be paid by Tenant and the provisions of this Lease, Landlord leases
to Tenant and Tenant leases from Landlord the Premises shown by diagonal lines on the plan attached hereto as Exhibit *'A"",
and further described at Section 3.]. The Premises are located within the Shopping Center described in Section 3.\. Tenant
shall have the non-exclusive right (untess otherwise provided herein) in common with Landlord and other tenants, subtenants
and invitees of the Shopping Center, to use of the Common Areas (as defined at Section 3.d.).

2. LEASE REVIEW OBLIGATIONS OF LANDLORD AND TENANT.

Landlord and Tenant acknowledge and agree that each has the responsibllity to personally review and approve the contents
of this Lease and to have this Leasa reviewed, approved, and modified as needed by its attorneys before the Leasa s signed.

3. DEFINITIONS.

As used In this Lease, the follpwing terms have the following meanings:

0 o4 of Tenant's Net Sales.

b. Broker(s)

Landlord's Broker: I/VI?/Q, V\'\J/M.N?/vwde/

Tenant's Broker: d | P(

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):

Landlord exclusively; or
[ both Landlord and Tenant.

Landlord and Tenant each consent lo such representation hy Landlord's Broker.

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

{

'uo".; tiystantialcompietiono aTTatord Worlket o

", i ) - » Lrghm—i. .-

date of such substantial completion is the date the Premises are substantlau compiste-tethes¥tani of Landlord'sWork

except for such work that Landlord cannot complete until Teaantperfdfs necessary portions of Tenant's Work (as defined
in Exhibit “C"). Substantial cemptetionof Landlord's Work shall be evidenced by notice to Tenant from Landlord's
ohitectordesignated representative-that-substantiai completion-hasoccurred:or

m (4 L\J ll )‘393‘

Tenant's Tentative Commencemem Date (Anlcle 7)is

Tenant shall commence Tenant's Work prompily upon substantial completion of Landlord's Work and shall diligently
complele Tenantfs Work so that Tenant can promptly open for business in the Premlses.

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 Shopplng Center that are provided and designated
by Landlord from time to time for the general use, benefit and/or convenience of Tenant and/or other tenants of the
Shopping Center andlor their respective authorized representatives and Invitees. Common Areas include without
limitation, pedestrian walkways and patios, landscaped areas, sidewalks, service corridors, public restrooms, stairways,
roofs, walls, pazas, malls (inctuding any enclosed malls where climate control Is provided), throughways, loading areas,

parking areas, and roads, all as generaily shown on the plan attached hereto as Exhibit “A"’. Landlord shall have the rlght
to regulate or restrict the use of the Common Arsas.

e. Floor Area: Astoboth the Premises and the Shopping Center, the respactive measurements of floor area as are from time

to time subjact to tease by Tenant and all tenants of the Shopping Center, respectively, as determined and appllad by
Landlord on a consistent basis lhroughoul the Shopping Center.

{. Index (Section 9.2): The United States Department of Labor, Bureau of Labor Statistics Consumer Price Index lor All
Urban Consumers, __Los Angeles/Anaheim/Riverside

Average, Subgroup "All Hems'' (1982 - 84 = 100).
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Q. Landlord'sMamngAddress:__:_ I') U/f\ia W\Mﬁ—f}b‘/’\gf’\; i

2525 Ted MAL.A?M'% ~720ﬂ(27 H# 94 !ZN’Dwm Ct 92130

Tenant'sMaﬂlngAddrass: _j ‘55’.0 ngfrk ATMM_,%‘ l/tﬁ’ W Ft
S ’D'%ml C4 3n

h. Minimum Annual Rent (Initlal) (Section 9.1): $ s i(a(') 0, — per year, payable in twelve (12) equal monthly
installments each year.

3.

i.  Outside Date for Dellvery of Possession (Article 7): __Mone

[

|- Premises: That portion of the Shopping Center containing approximately Q: Loo square feet of Floor Area,
shown by diagonal lines on Exhibit **A”, located on the _qrade level of the Shopping Center and designated
space ‘{T he Premises has dimensions of approximatey 0 feet in frontage and
approximately _____|p feet in depth.

k. Security Deposit (Article 36): $ J_'_?)O Qi—

|.  Shopping Center: The bullding of which the Premises is a part(the “Bullding") and any other bujidin apd improvements
on the real property (the '‘Property") located at §S SO Sh W?S Jﬁrm J2 M 12!
and further described on Exhibit **A™. The Shopping Center 1Y known as _ Sports Arens Squaré

m. Tenant’s First Adjustment Date (Section '9.2): Hwﬁmﬂwmhmhndnmommdimﬁh&eomnmm
ptas——=——nrontire. Twelve (12) months from the Commencement Date.

n. Tenant’s Proportionate Share (Inttial): _'ﬁél_%.

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 avallable for exclusive use and occupancy by tenants (excluding the
Floor Area of those areas, if any, designated by Landlord on Exhibit “A" as “"Maljor Stores"), as determined by Landilord

from time to time on a consistent basis. As of the date of this Lease the Shopping Center (excluding any Major Stores)
contains a total Floor Areaof __77,163 square feet, :

o, -renm%ﬂtdhﬁwbﬂiﬁ):—ﬂmm

o

q. Tenant’s Trade Name (Article 11); CC[LC/IC TA _T;‘Q_ l/f}ﬂ\.—[(

r.  Tenant’s Use Clause (Article 11): The Premlges shall be used and occupied only for the purpose of
D eSteyn, —merfcd-irv\..\'a/r\'ﬂ_ e fas h'hj £ cus oo
bi¢ m MS :

and for no other useUJr purpose.

s. Term:The Term of this Lease shall begin as of the date hereof and shall continue thereafter for a period
of _(Orae_ years and - months (plus any partial month) following the Commencement Date.
The Commencement Date and expiration date of the Lease shall be sat forth in Landlord's Notice of Lease Term Dates

(the “*Notice""), which shall be substantially in the form set forth at Exhibit “F*': The Notlce shall be served on Tenant
prompily following determination of the Commencement Date under Section 3.c. :

4. EXHIBITS AND ADDENDA.

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

a. Exhibit “A" - Plan Showing the Premises and Shopplhg Center (See Sections 3.].'3.I and Article 5)

b. Exhibit""B" - Shopplng Center Rules and Regulations (See Section 25.5)
—e—Exhivit-E——tandiord's-Work-amd-Femant:s-Work :
ﬁ“ﬂﬁﬁ‘ﬁ“‘—'ﬁmﬁvﬁmﬂmm)

e. Exhibit "E" - Shopping Center Sign Criteria

i. = Addenda:
See attached Addendum

Form No 5203 Rav $ /92 _ {2)



5. SHOPPING CENTERPLAN. () @

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 eliminats or
add any improvements to any portion of the Shopping Center, but Landlord agrees () 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, visibllity of the Premises or parking availability in the Shopping Center.

6. OTHER TENANCIES.

Landlord reserves the absolute right to effect such other tenancies and uses in the Shopping Center as Landlord, in its sole
business judgment, determines best promotes the interests of the Shopping Center. Landlord and Landlord's Broker do not
represent, and Tenant does not rely on the possibility, that any specific tenant or number of tenants will occupy spacein 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 substantially complete at least 30 days before Tenant's Tentative Commencement Date, Land!ord 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 before the Outside Date for Delivery of Possession, this

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

8. TENANT'S WORK.

Tenant shall commence construction of Tenant's Work as defined in Exhibit “C" no later than the date of substantial
completion of Landlord’s Work in the Premises and shall diligently complete Tenant's Work. Landlord shall give Tenant not
less than 10 days’ advance written notice of such anticipated date of substantial completion of Landlord's Work. Tenant shali,
at any time requested by Landlord or Landlord's architect, construct those portions of Tenant's Work necessary 10 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. A -

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 payabla in advance on the first day of each calendar month of the
Term without notice, setoff or deduction, in twelve (12) equal monthly instaliments during each year of the Term. If the Term
begins (or ends) on other than the first (or Yast) day of a calendar month, the Minimum Annual Rent for the partial month gshalt

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 Leasa.

9.2 'Adjusted Minimum Annual Rent. .
a. The Minimum Annual Rent set forth at Section 3.h. shal! 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 shal! 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 Dale 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. Ifatany 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 proratad for any parttal year of the Term on a daily basis,
based on a 360 day year. ’

It the Premises and the underlying Property are not separately assessed, but are assessed as pan 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 Flaor Area of the Premises
and the denominator of which is the Floor Area of ali the areas available for exclusive use and occupancy by tenantsof
the Larger Parcel. Tenant shalt pay Premises Property Taxes 1o 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.

It 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 instailment (with an appropriate
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proration for any partial year) . ‘atutory interest thereon shall be include‘he computation of annual Premises
Property Taxes.

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

o . aAcrerte <1y OO » v [ R garme ZiaLege B 0 JUUINEU (U DO UdiT Oy oma UTTLI .
Lease, Tenant shall pay as “‘percentage rental'* a sum equal 1o the Annual Percentage Rental Rate timeg the-#fiount of Net
Sales of Tenant (as “‘Net Sales"’ is defined in Section 10.1 hereof) made from or upon the Premisse-daring each calendar year,
less the amount of Minimum Annual Rent paid by Tenant during such calendar yaasPo fcentage rental shall be computed
each calendar month and on or before the date the following month's iastalfment of Minimum Annual Rent becomes due
Tenant shall pay to Landlord the amount by which the sum_comptifad as the Annual Percentage Rental Rate of Tenant's Net
Sales during that period exceeds the Minimum Aamal Rent payable by Tenant during that period. Within 90 days after the
end of each calendar year the Net Salee-of Tenant during that calendar year and the amounts payable to Landlord as Minimum
Annual Rent and as perceatate rental for that calendar year shall be determined. If Tenant has overpald percentage rental,
Tenant shall reeeive a prompt refund of the overpayment; if Ténant has underpald percentage rental, Tenant shall immediately

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

9.5 Additional Rent. Tenant shall pay, as additiona! 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 amotints
required to be paid by Tenant hereunder are sometimes collactively referred to as *‘Rent."

9.6 Interest and Late Charges. If Tenant fails to pay when due and payable, any Rent, additional rent, or other sums dus

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 acknowtedges that its late payment of any monthly instaliment of Minimum Annual Rent will cause Landlord to-incur
certain costs and expenses not contemplated under this Leass, the exact amount.of which is extremely difficult or impractical
* tofix. Such costs and expenses will include, without limitation, loss of use af money, administrative and collection costs, and
processing and accounting expenses. Therefore, if any instaliment of Minimum Annual Rent is not received by Landlord from
Tenant by the fifth (5th) day of the month for which such instaliment is duse, 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 ot 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 Landiord 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 otfice 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.

- - AiA] alag '* (48]~ alagll o Sy G P
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merchandise or services sold in or from the Premises by Tenant, its subtenants, licensees and/or concassionalres, whether
for cash or on credit and whether made by store personnel or by vending machines, but excluding the following?

() The selling price of ali merchandise returned by customers and accepted for full credit or the amoupt8T discounts and
allowances made on such merchandise;

(i) The selling price of goods returned to sources or transferred to another store or warehqusé owned by or affiliated with
Tenant; :

(iipy The price allowed on all merchandise traded in by customers for credit or the apadlnt 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 oftflisiness. This exclusion shall not include any amount paid or
payable for what are commonly known as trading stamps-

(vi) Interest, service or sales carrying charges op.efher charges, however denominated, paid by customers for extension of
credit on sales, where such charges are nolLifCluded in the merchandise sales price;

(vii} Receipts from public telephones, st8mp machines or vending machines installed solely for the use of Tenant's employees;

(vii) Sales taxes, so-called lu taxes, consumers' excise taxes, gross receipts taxes and other similar taxes now or hereafter

imposed upon the sale ginferchandise or services, but only if collected from customers separately from the selling price of
merchandise or seryicés; and

(ix} Sales of fitfures, equipment or property which are not stock in trade.

~ All sagle originating at the Premises shall be considered as made and completed therein, even though bookkeeping and -

s . - - 800 - ooTY
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. . . i
treated as a sale for the full cash price atwie time ot sale.

10.2 Statement of Net Sales. Tenant shall furnish.Landlord with an accurate statement of Tenant'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 breakdown of
Net Sales) within 60 days after the close of each calendar year. Such statements shall be signed and certifipd'as accurate by
Tenant. The annual statement of Net Sales shall be audited and certified as correct by Tenant's Cenrtifige'Public Accountant.
In addition, Tenant shall furnish Landiord with a copy of its state and local sales and use tax returnggithin 30 days after any
such return is filed or required to be filed with the appropriate governmental agency. -

Tenant shall keep and shali require any subtenants, licenseas and/or concessionaires to ke€p, at the Premises or at such other
place approved by Landlord in writing, tull and accurate books of account, records grd other pertinent data (including cash
register receipts) of the gross sales, Net Sales, credits, refunds and other pertineptbusiness transactions made from or upon
or otherwise relating to the Premises. Such books, receipts and records shallife kept for not less than 2 years after the close
of each calendar year to which they relate and shall be available for inspgafion and audit by Landlord and its representatives
at all times during regular business hours. Landlord's receipt of any stgidment of Net Sates or Tenant's payment of percentage
rental for any period shall not bind Landlord as to the correctness.efthe statement or amount of the payment. Within 2 years
after the receipt of any such statement, Landlord or its designaled Certified Public Accountant shall be entitled to audit Tenant's
gross sales and Net Sales following 48 hours' advance wristén notice to Tenant. Such audit shall be conducted during normal
business hours at either the Premises or Tenant's pripefpal place of business. If such audit determines that there has been
a deficiency in the payment of percentage rentat, theefsuch deficiency shall become immediately due and payable with interest
at the maximum lawful interest rate from thé da#d said payment should have beean made. In addition, if an annual statement
slatement of Temant is found to have undgrstated Net Sales by more than 2% and if Landlord is entitled to any additionai
percantage rental as a result of such undérstatement, then Tenant shall pay all of Landlord’s reasonable costs and expenses
incurred in connection with perforping such audit and collecting the amounts due Landlord. If such audit discloses an
additional liability for percentaggs8ntal of $1,000 or more for the pariod covered by the audit, Landlord may, in addition to any
other remedies it may have jof Tenant's breach of this Lease, terminate this Lease by written notice to Tenant given within
60 days atter Landlord's sateipt of the audit report. Any information obtained from such statements, audits or inspections shall
be treated by Landlogdas confidential and shall not be disclosed except to carry out the purposes of this Lease, but Landlord
may divulge the gefitents of any such statements in connection with any financing arrangements involving, or assignmentof .
Landlord's interest in, the Premises, Shopping Center, or this Lease, or in connection with any administrative or judicial
proceedipgs in which Landlord is involved and in which such information is in issue.

Anydilure by Tenant to maintain and keep full and accurale books of account, records and other pertlnent data as required
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11. POSSESSION AND USE.

11.1 Permitted Uses and Prohibited Conduct. Possession of the Premises shali be delivered to Tenant free and clear of
all tenants and occupants and the rights of either, and free of liens and encumbrances other than those specified in Article 15
hereof. Tenant shall use the Premises solely for the purposes set forth in Tenant's Use Clause and shall operate its business
only under the trade name specified as Tenant's Trade Name. Tenant shall not use or permit the Premises to be used for any
other purposes or under any other trade name. Tenant shall not, without the prior written consent of Landlord, sell merchandise
from vending machines or allow any coin operated vending or gaming machines on the Premises. Tenant shall not use or
permit any person to use the Premises for conducting a second-hand store, auction, distress or fire sale or bankruptey 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 lawfut authority. Tenant shall, during
the Term, keep the Premises in a clean and wholasome 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 receptacies
provided by Landlord and no other trash receptacles shall be permitted lo remain outside the Premises or Building. Landlord .
shall cause such receptacles to ba emptied and trash removed at Tenant's expense. Tenant shall not cause or permlt waste
to occur in the Premises and shall not overload any floor or abuse the plumbing in the Premises.

c—

Tenant may not display or sell merchandise or allow carts, portable signs, devices or any other objects to be stored or to femaln '
outside the defined exterior walls, roof or.permanent doorways of the Premises, or in Building hallways. No aerials or antennae
shall be erected on the roof or exterior walls of the Premises or Building without first obtaining, in each instance, the written
consent of Landlord. Any aerial or antenna so installed without Landlord's written consent may be remaoved without notice at
any time, al 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 mali 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 o 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. H 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 bmldmg codes and regulations. Nothing herain
contained constitutes Landlord's consent to such overloading.

11.3 Dellveries. 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 Premisas 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 1o the extent provided lor in Exhibit "‘C'" hereof, it will initially make available
to Tenant (i) tacitities for the removal of sewage and the deiivery to and distribution within the Premises of water, electricity,
telephone service and natural gas (which shall be used by Tenant for cooking and demonstration of gas operated sales items
only) [these facililies are collectively referred to in this Article 12 as "“utitities”], and (i) a heating, ventilation and air conditioning
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sysloin (the "HVAC systern”}). Unless  dlord agrees otherwise, Tenant shaliuse  those utilities and any HVAC system
- provided for under Exhibit *'C"' to sei ., Premises. If required under Exhibit "u—.eparata meter shall measure the
consumption of utilities and/or the HVA stem. A

If not required 1o 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 Ultilitles 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 Land!ord without separate metering, then during the Term Tenant shall pay as
additional rent, monthly in advance, a utilities charge o reimburse Landlord for any such utllities furnished by Landlord to the
Premises. This utilities charge shall, at Landlord's election, be established (a) by an estimate of usage made from time to time

. by Landlord's engineer or the appropriate utility company, and initially based on a typical store layout comparable to Tenant’s
proposed use of the Premises, or (b) a percentage of such total utility costs equal to a fraction, the numerator of which is the
Floor Area of the Premises, and the denominator of which is the Floor Area of Shopping Center actually being furnished with
utility service by Landlord at the time of billing. If Tenant's Premises is not separately metered, such utilllies 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 utitity rates which do not exceed those charged by the local public utility
company for services it would otherwise furnish directly to Tenant. If the Premises are not initially separately metered, Landlord
shall have the right, at its expense, to install separate meters for the Premises at any time during the Term.

12.3 Fallure to Pay. If Tenant 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 al 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 wilities furnished
to the Premises by Landlord until all such amounts are paid in full.

12.4 No Landlord Liablility. 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
abligations under this Lease; (d) any misrepreséntation or breach of warranty by Tenant under this Lease; and/or (e) any other
acts or omissions of Tenant, its agents, employees, invitees or contraclors. Tenant shall, at Tenant’s expense, and by counsel
satisfactory to Landlord, defend Landlord in any action or proceeding arising from any such ctaim or liabllity and shall indemnity
Landlord from and against all costs, attorney's fees, exper 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 walives 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 Landiord'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 herelnafter
provided for;

(i) LIABILITY INSURANCE. Commaercial general liabllity insurance (sometimes known as comprehensive general liability
insurance) insuring Tenant against liability for badily 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 pelicy. The initial amount of such insurance shall be not less than
$1,000,000 per occurrence. The liability insurance obtained by Tenant under this Section 14.1(i) shall (1) be primary and non-
contributing; (2) contain cross-liability endorsements; and (3) insure Landlord against Tenant's performance under
Article 13(a), (b) and (e) if the matters giving rise to the indemnity under Article 13 result from the negligence of Tenant. The

amount and coverage of such insurance shall not limit Tenant's liability nor relisve Tenant of any other obligation undsr this
Lease.

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

(iiiy TENANT IMPROVEMENTS. Insurance covering all of the items specified as “Tenant's Work'' in Exhibit *'C", Tenant's
leasehold improvements, alterations, additions or improvements permitted under Article 16, and trade fixtures, merchandise
and personal property from time to time in, on or upon the Premises. Such insurance shall cover not less than 100% of the
full replacement cost of the foregoing from time ta time during the Term, and shall provide protection agalinst any peril included
within the classification of fire, extended coverage, sprinkler leakage, vandalism, theft, malicious mischief and special extended

perils (all risk). Any policy proceeds shall be used for the repair or replacement of the property damaged or destroyed unless
this Lease is terminated under the provisions of Article 23 hereof.

(iv) GENERAL INSURANCE PROVISIONS.

(a) Anyinsurance required to be maintained by Tenant hereunder shall include a provision which requires the insurance

carrier to give Landiord 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 thereatter at least 30 days prior to the expiration of any such policy. Landlord may, at
any time and from time to time, inspect and/or copy any insurance policies required to be maintained by Tenant hereunder.
No such policy shall be cancellable except after 30 days' written notice to Landlord. If Tenant falls to deliver any such
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avidence ol inswanue 10 Landlor * required under this Lease wiltin Lhe presc™” =d tirne period or if any such policy is
cancelled or modified duringthe'. _ gaJerm without Landlord's consent, Land:. - g@y obtain such insurance coverage,
in which case Tenant shall reimer‘andlord for the cost of such insurance wi fifteen {15) days after receipt of a
statement therefor. . ‘

(c) Allinsurance shall be maintained with companies holding a **General Policy Rating’* of A-X!l 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. I
~at any time during the Lease Term, Tenant is unable to maintain the insurance required under the Lease, Tenant shall
nevertheless maintain insurance coverage which is customary and commercially reasonable in the insurance industry
for Tenant’s type of business, as that coverage may change from time to time. Landlord makes no representation as to
the adequacy of such insurance to protect Landlord's or Tenant's interests. Therefore, Tenant shall be responsibie for
obtaining any such additional 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 Landiord'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 extendad 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 thelr full replacement cost (exclusive of the cost of excavations,
foundations and footings) from time to time during the Term. The types and coverages of insurance maintained by Landlord
hereunder shall be subject to such further requirements as may be imposed by Landlord’s lender. Landlord shall also have
the right to maintain such additional types and coverages of insurance (including business interruption insurance) as are
customary, prudent or reasonable for shopping centers similar to the Shopping Center. Landlord’s obligation to carry the
insurance provided for herein may be satisfied by blanket policies if the coverage required hereunder is satisfied.

14.3 Waiver of Subrogation. Landlord and Tenant (for themselves and their insurers) each hereby waive all rights of recovery
against the other and against the officers, employees, agents and representatives of the other, against any of the parties to

.the REA referred to in Article 15 hereol (the **Parties’) and against other tenants of the Shopping Center (provided such Parties
and other tenants have waived such rights against Landlord and Tenant), on account of any Joss by or damage to the waiving
parsty or its property or the property of others under its controt {(including as to Tenant the Premises and its contents, and as
to Landiord the other portions of the Shopping Center), arising from any risk generally covered by fire and extended coverage
insurance. The foregoing waivers of subrogation shall be required hereunder only if (a) then available in the State where the
Shopping Center is located, and (b} such waiver does not invalidate the applicable policy.

15. TITLE OF LANDLORD.

Landlord's estate in the Shopping Center and Tenant's leasehold estate in the Premises is subject to the liens or restrictions
of (a) any matters or documents of record (the ‘‘Matters of Record'), including the effect of any covenants, conditlons,
restrictions, easements, mortgages or deeds of trust, ground leases, rights of way or any construction, operation and reciprocal
easement agreement (the **REA’); and (b) the effact of any zoning laws of the City, County and State where the Shopping
Caenter is located. Tenant agrees that (i) Tenant and all persons in possession of Tenant's leaseho!d estate or holding under
Tenant will conform to and will not violate the terms of any REA or any ather Matters of Record, and (ii) this Lease is subordinate
tothe REA, if any, and any amendments or modifications thereto. f the REA, if any, is not of record as of the date of this Leass,
then this Lease shall aulomatically 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 Land!ord with all plans for such proposed improvement work. Tenant
may not make any improvement which reduces the vatue of the Premises or is of a structural nature. No single improvement
cosling more than $500.00 may be made without first obtaining the written approval of Landlord. In addition, no improvement
shall be made to any storefront, mechanical system, or exterior wall or to the roof of the Premises, nor shall Tenant erect

any mezzanine or increase the size of an existing mezzanine, unless and until the written consent and approval of Landlord is
first obtainead.

No penetration into or through the roof or flaor of the Premises may be made without Landlord's prior written approval of the
reason for such penetration and the method by which it is to be done. If Landlord approves any such penetration, Landlord
shall have the absolute right to setect 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 Land!ord.

Tenant shall reimburse Landlord for all costs incurred by Landlord {(including architect's and/or englhaer's fees) in approving

Tenant's plans for improvements and for reasonable costs incurred by Landtord 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 Landiord shall
be performed under the supervision of a competent architect or compelent licensed structural engineer and shall be made
in accordance with plans and specifications first approved in 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 (inctuding any
laws relating to the use of hazardous matarials, such as asbestos containing materlals) 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 impravements, Tenant shall file a Notice
of Completion for record in the office of the County Recorder where the Shopping Center is located, as required or permitted
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by law. Tenant shall provide Landlord, _'‘as bullt" plans, copies of all conslructic  inlracts,and prool of payment for all
labor and materials in connection with as provements made to the Premises. Upon @@ilration 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 satistying the requirements of Section 14.1(lli). 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 Premlses (other than Landlord's Work),

and Tenant shall keep the Premises, Bullding and Shopping Center free of all mechanics’ liens and other liens on account of
work done for Tenant. Tenant shall indemnity, defend and hold Landlord harmiless from and against any and all liability, loss,
damagse, costs, attorneys' fees and all other expenses on account of claims of lien of laborers or materialman 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 Ieasehold interest and any of those improvements to the Premises which are or bacome property of Land!ord 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 18 or Exhibit ''C""),

tandlord may require Tenant to provide demolition andfor lien and completion bonds in form and amount satistactory to
Landlord.

17.2 Tenant's Contest of Lien. If Tenant desires to contest any claim of lien arising from work done by or for Tenant in the
Premises, Tenant shall first furnish Landlord adequate security in the amount of the claim, plus estimated costs and interest,
or a bond of a responsible corporate surety in such amount, conditioned on the discharge of the lien. If a final judgment

establishing the validity or existence of any such lien for any amount is entered, Tenant shall immediately pay and satisfy such
judgment.

17.3 Landlord’s Right to Cure. If Tenant is in default in paying any charge for which a lien claim and suit to foreclose the lien
have been filed, and Tenant has not given Landlord adequate security to protect the Premises, the property therein, and the
Building, Shapping Center and Landlord from liability for such ¢latm of lien, Landlord may (but shall not be required to) pay
the claim and any associated costs, and the amount so pald, togather with reasonable attorneys’ fees incurred in connection

with such payment shall be immediately due and owing from Tenant to Landlord. Tenant shall pay the amounts so owed to
Landlord with interest at the maximum lawful rate from the date of Landlord's payment.

17.4 Notice of Lien. If any ctaim of lien is filed against the Premises or any action affecting the title to the Premises or the

property therein is commenced, the party receiving notice of such lien or action shall immediately give the other party Written
notice thereof.

175 Notice of Non-Responsibility. Landlord or its representatives shall have the right to enter and inspect the Premises at
all reasonable times and shalt 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 suﬂlc|ent time
to enable Landlord to post such notices.

18. ADVERT!SING 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 adverlising 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 tha 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 propenty not
permanently affixed to the Premises (collectively referred to as *'Personal Property’’) shall ba in good condition when instatled
in or attached to the Premises by Tenant and shall remain the property of Tenant. I Tenant is not then in detault urider the terms
of this Lease, Tenant shall have the right to remove its Personal Property from the Premises, inctuding 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 tarmination of the Term shall leave the Premises in a neat and clean condition, free of debris.

19.2 Fixtures. Allimprovements to the Premises made by or for Tenant, excluding Tenant's Personal Property, but including
mechanical systems, light fixtures, floor coverings and partitions and all other items comprising Tenant's Work pursuant to

Exhibit **C** (collectively referred to as "letures ). shall become the property of Landtord 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 fixturas and/or
Personal Property. If any such items of propenrty 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 selting forth such personal property taxes. Landlard shall reasonably determine the basis of prorating any such
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asS6531N8H1S ana sucih delernninalior shall o2 vinaing on Landlord ang 1enant, Nn laxes, assessments, lees or chargu.
referred to and billed to Tenant undet "agmph shall be considered to be taxes ‘he provisions of Section 9.3 hereof.

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

20.1 One Year Prohibition Against Transfer. Landlord and Tenant acknowledge that the Shopping Center is an
interdependent enterprise and that each party's realization of the benefits of this Lease depends upon Tenant's creating.and
maintaining a successful and profitable retall 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, o establish a successful business and business image. Landiord and Tenant further agree
that one year is a reasonable period of time to attempt to achleve this goal. Accordingly, Tenant agrees that for a period of
one year from the date Tenant initiaily opens to the pubtic for business in the Premises (the **Occupancy Period"'), Tenant shall
not, and shall not have the power to, transfer or assign this Lease, sublet the Premises, enter into license or concession
agreements, or change ownership (such transactions are hereinafter individually and collectively referred to as a **Transfer"'),
without first procuring the written consent of Landlord, which may be given or withheld in Landlord's sole discretion. After the

expiration of the Occupancy Period, Landlord's consent 1o any Transfer shall not be unreasonably withheld, subject to the -
terms, covenants and conditions contained below.

20.2 Restrictlons on Transfer. It after expiration of the Occupancy Period Tenant desires to effect a Transfer to anyone (a
""Transferee) other than a successor, subsidiary, affiliated or controlting 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 propesed effective date of the Transfer, (¢) the identity of the proposed
Transteree, (d)-ali other material terms of the proposed Transtfer, and (e) in detail the type of business operation the proposed
Transferee intends to conduct on the Premises. The Transfer Notice shall be accompanied by a copy of the proposed
agreement documenting the Transfer, or if none, a copy of any offers, draft agreements, letters of commitment or intent and
other documents pertaining to the proposed Transfer. In addition, the Transfer Notice shall be accompanied by the proposed
Transferee's income statements and balance sheets covering the preceding 36-month period, and each shall be certified as
accurate by the Transferee. Landlord may, at any time within 30 days after its receipt of Transfer Notice, grant or withhold
consent to such proposed Transfer (which consent shall not be unreasonably withheld under the business judgment standards
set forth in Section 20.3 below) by maiting written notice to Tenant of its decision (**Decision Notice™). If Landlord consents

to the proposed Transfer Tenant may thereatter prompitly effect a Transfer in accordance with the terms of Tenant’s Transfer
Notice.

It Landlord consents to the proposed Transfer and Tenant does not consummate the proposed Transfer within 30 days after
receipt of Decision Natice, 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 Transleree 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 Transter Notice; (iv)
the proposed Transferee's proposed use of the Premises contticts 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 recelving from
Tenant; or (vi} the proposed Transter would breach any covenant of Landlord respecting radius restrictions, use or axclusivity

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 ba void and of no force or effect.

20.4 No Release from Liability. No Transfer, whether with or without Landlord’s consent, shall relieve Tenant or any guarantor
of Tenant's obligations under this Lease, from its covenants and obligations hereunder during the Term. Tenant shall, promptly

upon demand, reimburse Landlord for Landlofd’s reascnable attorneys' fees incurred in conjunction with tha processing and
documentation of any requested Transfer. : :

20.5 Transferee's Obligations. Each Transfer 1o which Landlord has consented shall be evidenced by a written instrument
in form satisfactory to Landlord, and executed by Tenant and the Transferee. Each such Transferee shall agree in writing for
the benefit of Landlord to assume, be bound by, and perform the terms, covenants and conditions of this Lease to be
performed, kept or satisfied by Tenant, inctuding the obligation to pay to Landiord all amounts coming due under this Lease.
One fully executed copy of such written instrument shall be delivered to Landlord. Failure 1o 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 Divislon of Profit Between Landlord and Tenant. Any sums or other economic consideration received by Tenant as
aresult of a Transfer, however denominated, which exceed, in the aggregats, (i) the total sums which Tenant is obligated to
pay Landlord under this Lease (prorated to reflect obligations allocabie to any portion of the Premises subleased), plus {il) the
unamortized value of leasehold improvements to the Premises paid for by Tenant prior to the date of Transfer Notice,
depreciated on a straight-line basis over the Term, plus (iii) any real estate brokerage commissions or fees payable by Tenant
in connection with such Transfer, plus (iv} costs of renovation or construction of improvements to the Premises for the benefit
of the Transteree required to be paid for by Tenant as a part of the Transler, shatl be divided equally between Landlord and
Tenant. Landlord's share of such profit shall be paid to Landlord promptly following Its receipt, as additional rent under this
Lease. Such payments shall not affect or reduce any other obligations of Tenant hereunder. Landlord shall have the rightto
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 permitied Transferee. Any of the foregoing acts without such consent
shall be void and shall, at the option of Landlord, terminate this Lease. For purposes of this Article 20, if Tenantis a partnership,
any withdrawal(s) or change(s) of partners cumulatively owning a 50% or more interest in the partnership, or if Tenant is a
corporation, any transter(s) cumulating 50% or more of its stock, shall constitute a voluntary Transfer and shall be subject to

the pravisions 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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21.1 Tenant'’s Operating Covenants. _ t agrees that from and after its Initial ope.’for business it shall, subject to the
provisions of Section 23.5 hereof, operale conduct its business in the Premises duringall Shopping Center Business Hours
(as hereinafter defined) and in accordance with the provisions of this Lease. Tenant shall at all times keep and malntaln in the
Premises an adequate stock of merchandise and trade fixtures to satisly 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 initiat 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 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 helidays.

21.3 Radlus Provision. It, during the first 5 years after Tenant initially opens for business in the Premises, Tenant directly or
indireclly 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 Leass) similar to its business in the Premises (a"'Similar Business'), Landlord may, atits 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 Landtord with a statement of Tenant's Net Sales in accordance with
the provisions of Sections 10.1 and 10.2 hereof for each Similar Business operated by Tenant within Tenant's Radius. If afler
expiration of this 5 year pariod 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 hereot shall be adjusted promptly following
expiration of such 5 year period in the case of an existing Similar Business(es), and from time to time upon the opening of
another Similar Business, in the following manner: From the statements of Net Sales submitted by Tenant under Article 10 and
this Section 21.3, Landlord shall compute a sum which represents the highest annual parcentage rental paid or payable by
Tenant under Sections 9.4 and 21.3 hereo! 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 shalt be the new Minimum Annual Rent payable beginning
with the expiration of the first § years of the Term or the date of opening for business of such othar Similar Business(es) within
Tenant's Radlus, whichever is applicable, and shall be subject to further adjustment thereafter in accordance with Section 9.2
hereol. Whenever a Similar Business opans for business within Tenant’s Radius, Tenant sha¥! give Landlord written notice of
the location and opening date of such Similar Business. Landlord shall give. Tenant wrilten notice of the new Minimum Annual
Rent payable by Tenant hereunder whenever adjusted as herein provided.

22. REPAIR AND MAINTENANCE OF THE PREMISES.

221 Tenant's Obligations. Tenant shall, atits expense and at all limes from and after substantial completion of the Fremises,
fepair, replace and maintain in good and tenantable condition, the Premises and every part thereof (except portions of the
Premises to be maintained by Landlord under Section 22.2), including without limitation, the utility meters, pipes and conduits
serving the interior of the Premises, all fixtures, the storelront, plale glass, all signs, locks and closing devices, all window sashes,
casements or frames, doors and door frames, security grilles or similar enclosures, floor coverings, including carpeting, terrazzo
or other special flooring, all other equipment installed in the Premises, and all such items of repair, maintenance, alteration
and improvement or reconstruction to the Premises as may at any time or from time to time be required by any governmental
agency having jurisdiction thereof. All exterior and interior glassin the Premises shall be maintained by Tenant and any glass
broken shall be promplly reptaced 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 Premisas, Tenant shall defiver 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 1o 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 Bullding (including the structural
floor) and HVAC system serving the Premises. Landlord shall bitt Tenant for Tenant's Proportionate Share of the cost of such
repairs and maintenance as a part of Common Area Costs under Article 25 hereol.

Notwithstanding anything to the conlrary contained herein, (1) Tenant shall be responsible for the cost of repairs to the HVAC
system serving the Premises (which Landlord may bill to Tenant as a part of Common Area Costs under Article 25 hereof), and
(2) Tenant shall be responsible at its expense for making any repairs necessitated by reason of the negligence of Tenant, or
by reason of the failure of Tenant to perform or observe any of its obligations under this Lease or by reason of alterations,
additions, or improvements to the Premises made by Tenant. Notwithstanding the foregoing, Landlord shall have the right {but

- shall not be required to) make such repairs so necessilated by Tenant. If Landlord elects to make such repairs on Tenant's behalf,
Tenant shall pay to Landlord any such costs incurred by Landlord promptly following receipt of a bill therefor, _

Itis understood and agreed that Landlord is under no obligatioh to make any repairs, alterations, reptacements or improvements

to the Premises or the mechanical equipment exclusively serving the Premises at any time except as expressly set forth in this
Lease.

Notwithstanding anything to the contrary.contained in this Lease, Landlord shall not be liable to Tenant for failure to make repairs
required of Landlord hereunder unless Tenant has previgusly notified Landlord in writing of the need for such repairs and
Landlord has failed to commence and complete those repairs within a reasonable period of time following receipt of Tenant's
notice.

22.3 Tenant's Failure to Maintain Premises. )f Tenant fails to repair or maintain the Premises, or any part thereof, in a manner
reasonably salisfactory to Landlord, Landlord shall have the right (in addition to a!l other rights and remedies provided herein
for breach of this Lease), upon giving Tenant reasonable writlen nolice of its election to'do so (and opportunity to cure), to make
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be paid 1o Landlord by Tenant promg.  Hllowingreceipt of a bill therefor.

224 Landlord’s Right of Entry. Landlo. its authorized representatives may enter lr.amlses 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, (li) that Landlord deems necessary to pravent waste or deterioration in or to the Premises if Tenant faiis
to make repairs or perform required work promptly after receipt of written demand from Landlord, or (iii) that Land!ord deems
necessary in connection with the expansion, reduction, remodeling, or renovation of any portion of the Shopping Center.
Nothing herein impties 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 Tanant constitute a waiver of Tenant's default in falling to
do such work. No exarcise by Landiord 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 (i) above, Tenant shall pay the cost thereof to Landlord as additional rent promptly upon receipt of a bili therefor.

23. CASUALTY DAMAGE AND RECONSTRUCTION.

23.1 Insured Casualty. It the Premises are damaged by fire or other perils covered by Landlord's fire and extended coverage
insurance, then within 90 days after the date of such damage Landtord 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 wrilten 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 33Y4% or more of the full
replacement cdst of the Premises as of the date of destruction.

23.2 Uninsured Casualty. If the Premises are damaged to any extent by act of war, nuclear reaction, nuclear radiation or
radioactive contamination, or from any other casualty not covered by Landlord's fire and extended coverage insurance
(including fiood or earthquake damage if not covered under insurance maintained by Landlord), Landlord may within 90 days
following the date of such damage, either (a) commence repair, reconstruction or restoration of the Premises and diligently
complete it, in which event this Lease shall continue in full force and effect, or (b) elect not to repair, reconstruct or restore the
Premises, in which event this Lease shall cease and terminate as of the date of destruction. In either such event Landlord shall
give Tenant written notice of its election hereunder within said 90 day period. ‘

233 Reconstruction Responsibliities. 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 promptiy upon delivery to it of possession of the Premises by Landlord with Landlord's Work substantially
completed and shal! diligently complete Tenant's Work, replace its merchandise, trade fixtures, furniture, furnishings and
equipment, and resume normal business operations in the Premises. -

234 Release from Llablm;;. 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.

235 Abatement of Rent. In the event of reconstruction of the Premises under this Article 23, the Minimum Annual Rent
otherwise payable under this Lease shall be abated proportionately with the degree to which Tenant’s use of the Premises is
impaired. Such abalement 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, Bullding, 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 Walver of Statutory Rights of Terminatlon. Tenant hereby waives any statutory rights of termination which may arise by

reason of any partial or total destruction of the Premises, Building or Shopping Center which Landlord is obligated to restore
or may restore under any of the provisions of this Lease. '

24, EMINENT DOMAIN.

24.1 Takings Resulting in Termination. If the entire Premises is appropriated or taken (a "'taking'") under the power of eminent
domain by any public or quasi-public authority {an “‘authority''}, this Lease shall terminate as of the date of such taking.

It 25% or moreof the Floor Area of the Premises is taken under the power of eminent domain by any authority, or if by reason
of any taking, regardiess of the amount taken, the remainder of the Premises is not one undivided parcel of property, sither
Landlord or Tenant may terminate this Lease as of the date Tenant is required o vacate a portion of the Premises, upon giving
notice in writing of such election within 30 days after receipt by Tenant from Landlord of written notice that the Premises have
been so taken. Landlord shall promptly give Tenant notice in writing of any taking after learning of It.

If more than 25% of the Floor Area of the Shopping Center or of the Common Areas is taken (whether or not the Premises are
s0 taken) under the power of eminent domain by any authority, Landlord shall have the right to terminate this Lease as of the

date any such areas are 1o be initially vacated by giving Tenant written notice of such election within 30 days of the date of such
taking. )

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

24.2 Takings Not Resuiting in Termination. If both Landlord and Tenant elect not to exercise any right granted hersunder to
terminate this Lease in connection with a taking, or the Lease is not terminable in cpnnection 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, Landiord will restore the Premises on the land remaining to a complete unit of like quality and character as existed

e
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equiiable basis, taking inlo accoum th  alive value ol the porlion ot the P:amises 1a' " ascompared to the portion remalrning.
Tenant hereby waives any statutory rign.ter_mjnation which may arise by reason «_ 'artial taking of the Premises under
the power of eminent domain.

243 Award. If this Lease is terminated under Saction 24.1, or modified under Section 24.2, Landlord shall be entitled to receive
the entire condemnation award for the taking of all real propenrty interests in the Premises. The Rent and other charges for the
last month of Tenant's occupancy shall be prorated and Landlord shall refund to Tenant any Rent or other charges paid in
advance. Notwithstanding the foregoing and provided Tenant's award does not reduce or affect Landlord's award, Tenant’s
right to receive a condemnation award for the taking of its merchandise, Personal Property, goodwill, relocation expenses and/or
interests in other than the real property taken shall not be atfected in any manner by the provisions of this Section 24.3,

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

25. COMMON AREAS.

25.1 Use of Common Areas. Tenant and its employees and invitees are, except as otherwisé specifically provided In this Lease
or the Shopping Center rules and regulations or as otherwise designated from time to time by Landlord, authorized to use the
Common Areas in common with other persons during the Term. Landlord agrees that the Common Areas shall be initially
constructied on the areas generally shown on Exhibil *'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 Responsibllities; Common Area Costs. Landlord shall keep the Common Areas and Shopping

Center neat, ctean and orderly, properly lighted and landscaped, and shall repair any damage to Common Area and Shopping

Center lacilities. 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 withoutlimitation, all sums expended in connection with the Common Areas and Shopping
Center for: general maintenance and repairs; resurfacing; painting; restriping; cleaning; trash removal; snow and ice removal;
sweeping and janitorial services; lighting, HVAC and other utility expenses; maintenance, repalr, 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 utlility systems which do not
exclusively serve the interior of tenants’ premises, and all mechanical equipment (including automatic door openers, escalators
and elevators); personnel to imptement the foregoing services, including, if Landlord deems necessary, the cost of security
guards; all on-site costs and personnel expenses of Landlord incurred to manage the Shopping Center (which may be
contracted for with third parties); all real (as generally-defined in Section 9.3b of this Lease) and personal (as generally defined
in Section 19.3 of this Lease) property taxes and assessments on the improvements and land comprising the Common Areas
and Shopping Center or any parsonalty in use on the Common Areas or Shopping Center; any sums paid to third parties for
the purpose of seeking reduction of property taxes; any governmental imposition or surcharge imposed upon Landlord or
assessed against any portion of the Common Areas or Shopping Center; depreciation on maintenance and operating
machinery and equipment {if owned) and rental paid for such machinery and equipment (if rented); and premiums for adequate
comprehensive general liability and property damage insurance covering Landlord’s ownership and operation of the Common
Areas and Shopping Center, fire and extended coverage insurance on the Common Areas and the Shopping Center (which
may include earthquake and flood damage endorsements) and vandalism and plate glass insurance covering the Common
Areas and Shopping Center. Common Area Costs shall also include a charge for appropriate reserves for the costs of repainting,
re-roofing and resurfacing Common Areas. In addition, Common Area Costs shall include a sum to be payable to Landlord for
supervision of the Common Areas and for accounting, bookkeeping and collection of Common Area Costs, in an amount equal
to 10% of the total of all of the foregoing Common Area Costs incurred in each calendar year. Landlord may have any or all

services and management performed in connection with the Common Areas and Shopping Center provided by an independent
contractor(s). .

" It 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 inctude all of the expenses itemized above incurred
and paid in connection with such additional land or improvements.

253 Method of Payment. Portions of the Shopping Center may be owned or laased 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 crediled toward payment of the entirety
of the Common Area Costs and the balance of the Common Area Cosls 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 durlng the Term, Tenant shall pay to Landlord, on the first day
of each calendar month, an amount estimated by Landlord to be Tenant's Proportionate Share of Common Area Costs for the
period covered by such estimate. This estimated monthly charge may be adjusted by Landlord at the end of any calendar month
on the basis of Landlord’s experience and reasonably anticipated Common Area Costs.

(1) . Within 80 days following the and of each calendar year (or as scon thereafter as possible), Landiord shall furnish Tenant

" with a statement showing the actual total of Common Area Costs for the preceding year, the actual amount of Tenant's
Proportionate Share of Common Area Costs for that year and the payments made by Tenant for that year under subparagraph (i)
above. If Tenant's Proportionate Share of Common Area Costs exceeds the estimated payments made by Tenant under .
subparagraph (i) above, Tenant shall pay Landlord the daficiency 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 recelve a refund following the expiration of the Term. There
shall be an appropriate adjustment of Tenant's Proportionate Share of Common Area Costs as of the commencement of Rent
and expiration of the Term. Landlord's and Tenant's obligations hereunder shall survive expiration of the Term.
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254 Control of Common Areas. Landlorgall have the right at all times to determindt&mature and extent of the Common
Areas and to make changes from time to time which in Landlord's opinion are dasirable and in the best Interests of all persons
" using the Common Areas. Landtord'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 visibllity or accessibility
of the Premises. Landlord may at any time and from time to time during the Term exclude and restrain any person from use
or occupancy of the Common Areas, except for bona fide customers, patrons and service suppliers of Tenant and other tenants
and occupants of the Shopping Center who use the Common Areas in accordance with the rules and regulations then
established by Landlord. The rights of Tenant under this Article 25 shall at all times be'subject to the rights of Landlord, the other
tenants of Landlord and the other owners and cccupants of the Shopping Center to use the Common Areas in common with
Tenant. Tenant shall not create or permit any obstructions in the Common Areas and shall permit its customers, patrons and

service suppliers to use the Common Areas only for normal parking and ingress and egress to and from the Building occupied
by Tenant. ' '

255 Rules and Regulations. Landlord shall have the right to establish, and from time to time change, alter and amend, and
to enforce against Tenant and the other users of the Common Areas, such reasonable rules and regulations (including the
exclusion of employees’ parking from Common Areas) as Landlord may deem necessary or advisable for the proper and
efficient operation and maintenance of the Common Areas and Shopping Center. The rules and regulations may include,
without limitation, the hours during which the Common Areas, including any enclosed mall, shall be open for use. If incorporated

as a part of this Lease as of the effective date of this Leass, Tenant shall comply with the Rules and Regulations attached to
this Lease as Exhibit *'8"", :

256 Employee Parking. Landlord shall at all times have the right to designate a particular parking area to be used by -
. employees of Tenant and other occupants of the Shopping Center and any such designation may be changed by Landlord from

time to time. Tenant and its employees shall park their cars only in those portions of the Common Areas, if any, designated for
that purpose by Landlord. Tenant shall furnish Landlord from time to time with an accurate current list of its and all its employees’
automobile license plate numbers within 15 days after taking possession of the Premises and thereafter within 5 days afier 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 viotation 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) HTenantis 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 detault 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) It Tenant vacates or abandons the Premises or otherwise fails to occupy and operate the Premises in accordance with
Article 21; ‘ v '

(d) (i) If Tenant or any guarantor of this Lease makes a general assignment or general arrangement for the benefit of creditors;
or (ii) if a petition for adjudication of bankruptcy or for reorganization or rearrangement is filed by or against Tenant or any
guarantor and is not dismissed within thirty (30) days; or (i) 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 tocated at the Premises or of Tenant's interest in
this Lease is subjected 1o 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 transters 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) Itany guarantor of the Lease revokes or otherwise terminates, or purports o revoke or otherwise terminate, any guaranty

of all or any portion of Tenant's obligations under the Lease. Unless otherwise expressly provided, no guaranty of the Lease
is ravocable.

26.2 Remedies Upon Breach of Lease. On the occurrence of any breach of this Lease by Tenant, Landlord may, at anytime

thereafter, with or without notice or demand and without limiting Landlord in the exercise of any right or remedy which Landlord
may have:

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

(b} Maintain Tenant's right to possession of the Premises, in which case this Lease shall continue in effect whether or not Tenant
has abandoned the Premises. tn such event Landlord shall be entitled to enforce all Landlord's rights and remédies under this
Lease, including the right to recover the Rent as it becomes due and Landlord shall have the right to occupy or re-let the whole
or any part of the Premises for the account of Tenant; or

(c) Pursue any other remedy now or hereaher 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 $iability of Tenant to pay any Rent or other charges that are due or thereafter accruing, or Tenant's
liability tor 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 adlt...'.)O its rights under Section 26.4 hereof, 1. _gaht, but not the obligation, to remove

from the Premises any personal prope cated therein and to place It in storage at blicwarehouse at the expense and
risk of Tenant, : .

Notwithstanding any other term or provision hereof to the contrary, this Lease shall terminate on the occurrence of any act which
affirms Landlord's intention to terminate this Lease as provided in this Section 26.2, including the filing of an unlawful detainer
action against Tenant. On such termination, Landlord's damages for default shall include all costs and fees, including
reasonable attorneys’ fees, incurred by Landlord in connection with the filing, commencement, pursuing or defending of any
action in any bankrupltcy court or other court with respact to the Leass, the abtaining of reliet trom 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 sutfered (apart from Minimum Annual Rent and other Rent payable hereunder) shall constitute pecuniary
damages which must be reimbursed to Land!ord 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 prevant it from exercising any other right or remedy.

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

26.3 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} Theworth al the time of award of any unpaid Rent and other charges which has been earned at the time of such termination;
plus -

(i) The worth at the time of award of the amount by which the unpaid Rent and other charges which would have been earned

after tarmination until the time of award exceeds the amount of such rental loss Tenant proves Landlord could have reasonably -
avoided; plus

(iiliy 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 Land!ord for all the detriment proximately caused by Tenant's failure to perform
its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, including without
limitation, any costs or expenses Incurred by Landlord in {a) maintaining or preserving the Premises after such default,
(b) recovering possession of the Premises, including reasonable atlorneys' fees therefor, (c) expenses of reletting the Premises

to anew tenant, including necessary renovations or allerations of the Premises, reasonable attorneys' fees incurred, and leasing
commissions incurred; plus

(v) Suchother 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 Cenler is located. ‘ -

As used in subparagraphs (i) and (i) 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 etfect
at the time of award, plus 1%.

For purposes of this Article 28, all Rent other than Minimum Annual Rent, shall, for purposes of calculating any amount due
under the provisions of subparagraph (iii) above, be compulted on the basis of the average monthly amount of Rent payable
by Tenant during the immediately preceding 36 month period, except that it it becomes necessary to compute such rental before

such 36 months of the Term has expired, then such Rent shall be computed on the basis of the average monthly amount of
Rent payable during such shorter period.

264 Fixtures and Personal Property. In the event of Tenant's default, all of Tenant's merchandise, Fixiures and other Personal
Property shall remain on the Premises, and during the period of default Landlord sha!l have the right to take the exclusive
possession of such items and to use them free of charge until all defaults are cured, or, at Landlord's option, to require Tenant
to forthwith remove such items. '

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

265 No Walver. The waiver by Landlord of any breach by Tenant of any term, covenant or condition contained in this Lease
shall not be deemed to be a waiver of such term, covenant or condition, of any subsequent breach thereof, or ot any other term,
covenant or condition of this Lease. The subsequent acceptance ol Rent hereunder by Landlord shall not be deemed to be
a waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease or of any right of Landlord to a
forfeiture of the Lease by reason of such breach, regardless of Landlord’s knowledge of such preceding breach at the time of
acceptance of such Rent. No term, covenant or condition of this Lease shall be deemed to have been waived by Landlord untess
such waiver is in writing and signed by Landlord.

27. DEFAULTS BY LANDLORD.

If Landlord tails 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 failure shall constitute a default hereunder and Landlord
shall be liable to Tenant for any damages sustained by Tenant as a result of Landlord's default; provided, however, it is expressly
understood and agreed that if Tenant obtains a money judgment against Landlord resulting from any default or other claim
arising under this Lease, that judgment shall be satisfied only out of the rents, issues, profits, and other income actually received
on account of Landlord's right, title and interest in the Premises, Bullding and/or Shopping Center, and no other real, personal
or mixed property of Landlord (or of any of the partners which comprise Landlord, or of partners or principals of such partners
comprising Landlord, if any, or of Landlord's officers, shareholders or directors, if any) wherever situated, shall be subject to
levy, attachment or execution, or otherwise used to salisty any such judgment. Tenant hereby waives any right to satisty a
judgment against Landlord except from the rents, issues, profits and other income actually received on account of Landlord's
right, title and interest in the Premises, Building and/or Shopping Center.
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the default as provided Lelow, then (s _ct ta the provisions of Seclion 22.2. hereo' Tenant shall have the right to cure that
default at Landlorg's expense. In such Landlord shall pay the reasonable cost '\\‘h cure promptly following receipt of
abill from Tenant itemizing the cost of such cure. Tenant shall not have the right to terminate this Lease or to withhold, reduce
* or offset any cost of such cure against any payments of Rent or any other charges due and payable to Landlord under this Lease,
except as otherwise spacifically provided in this Lease. .

Tenant agrees to send by certified o registered mail to any morigagee or deed of trust beneficlary of the Shopping Center whose
address has been furnished to Tenant, a copy of any notice of defaull served by Tenant on Landlord. if Landiord fais to cure
such default within the time provided for in this Lease, Tenant shall provide any such mortgagee or beneficlary with notice of
such failure and such mortgages or beneficiary shall have an additional 30 days following receipt of such notice to cure such
detauit; provided that if such default cannot reasonably be cured within that additional 30 day period, then such mortgagee
or beneficiary shall have such additional lime to cure the default as is reasonably necessary under the circumstances.

28. ATTORNEYS' FEES.

If at any time after the date hereof either Landtord or Tenant institutes any action or proceading against the other relatir;g to
the provisions of this Lease or any default hereunder, the losing party in such action or proceeding shall reimburse the winning
party for its reasonable expenses of attorneys' fees and all costs and disbursements incurred, including, without limitation,
any such fees, costs or disbursements incurred on any appeal from such action or proceeding. Subject to the provisions of local
law, the winning party shall recover all such fees, costs or disbursements as costs taxable by the court or arbiter in the action
or proceeding itself without the necessity for a cross-action. by the winning party. :

29. SUBORDINATION - ATTORNMENT.

291 Subordination. Within 10 days after receipt of a written request from Landlord, any first mortgagee or first deed of trust
trustee or beneticiary of Landlord, or any lessor of Landlord, Tenant shatt, in writing, subordinate its rights under this Lease
to the lien or security interest of the first mortgage or deed of trust (including all future advances made thereunder subsequent
to the effective date of this Lease), the interest of any lease in which Landlord Is the lessee, or.any REA that may burden 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,
morigagee or purchaser at a foreclosure sale, then Tenant shall upon request, attorn o 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
transteree or successor accepts the Premises subject 1o this Lease.

293 Estoppel Certlficate. Tenant shall, at any time and from time to time, upon not less than 10 days’ prior written notice from
Landlord, execute, acknowledge and deliver to Landlord a written statement substantially in the form of Exhibit “‘D"* certitying
(i) that this Lease represents the entire agreement between Landlord and Tenant, and is unmodified and in full force and effect
{or, it moditied, 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, It any; (l) 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 Landiord 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 stalement may be relied upon by any prospactive purchaser or lender
upon the security of the real property of which the Building and the Premises are a part. Tenant's faiture 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.

Landiord agrees that Tenant, upon paying the Rent and timely performing its obligations under this Lease, may quietly have,
hold and enjoy the Premises during the Term or any extension thereof; subject, however, to any rights of entry specifically
granted to Landlord hereunder, any REA and any mortgages, deeds of trust, ground or underlying leases, agreements,
encumbrances and/or other Matters of Record to which this Lease is subordinate.

31. MERCHANTS' ASSOCIATION,

31.1 Merchants' Assoclation. If either Landlord or a majority of tenants in the Shopping Center determine at any time that
it is In the best interests of the Shopping Center, Tenant will become a member ol, participate fully In, and remain in good
standing in a non-profit Merchants' Association (the "'Association'’) formed and organized for tenants occupying premises in
the Shopping Center, and Tenant will abide by the by-laws, rutes and regulations of such Assoclation. Landlord and each .
member tenant shall have one vole in the operation of the Association. The articles of incorporation and by-laws of the
Association shall be approved by a majority vote of the Association members and shall be subject to amendment as provided
in the by-laws. The objectives of the Association shalt be to encourage its members to deal fairly and courteously with their
customers, to encourage ethical business practices, and lo assist the business of the tenants by sales promotion and centerwide
advertising. Tenant agrees to pay annual dues to the Association in an amount and at the time determined by a vote of the
members of the Association from time to time. Default in payment of such dues shall be deemed a default in payment of Rent
hereunder.

31.2 Grand Opening Promotional Fund. Tenant shall separately pay when bilied thia sum of $.26 per square foot of Floor Area

in its Premises to provide Landlord with funds to promote the “‘grand opening" of the Shopping Center, and/or Tenant's
business. : ' )

32. CAPTIONS; JOINT AND SEVERAL LIABILITY.

32.1 Captions. The captions of the Articles and Sections of this Lease are for convenience only, are not operative parts of this
Lease and do not in any way limit or amplity the terms and provisions of this Lease. '
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wc.e Julnt anu Sovesal Llabiilty. W Inore peisons or enlities execute this Lease »s Landlord or Tenant then such persons

or entities shall be jointly and several. _glle for compliance with and performance .he terms, covenants and provisions
of this Lease. - :

33. NOTICES.

Wherever this Lease requires or permits notice or demand 1o 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 hereln, all of the provisions of this Lease shal! 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 withhotd its consent pursuant to
any agreemant 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 10 it under this Lease, but in no event shall Landlord or Tenant be
responsible in monetary damages for failure 1o give consent unless such consent is withhald 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 Landiord without liabllity
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 shait be without force and effect and not binding on Landlord. )

36.2 Application of Securlty 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 it 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 Landiord 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 ali other surns payable by Tenant under this Lease, the Security Deposit (or the balance thereof remaining) shall be returned
in full to Tenant not later than 14 days following the end of the Term and delivery of possession of the Premises to Landlord.

363 Bankruptcy. In the event of bankruptcy or other debtor-crediter proceedings against Tenént. the Security Depaosit shall

be deemed to be applied first to the payment of Rent and other charges due Landlord for the earliest periods prior to the filing
of such proceedings. : ‘

364 Transfer of Landlord's Interest. Landlord may deliver the funds deposited hereunder by Tenant to the purchaser of
Landlord's interest in the Premises and Landlord shall thereupon be discharged from any further llabllity to Tenant for the
Security Deposit. This provision shall also apply to any subsequent transfars of Landlord's interest in the Premises. In the case

of such transter of the Security Deposit, Landlord shall give written notice to Tenant of any existing ctaims agalnst the Security
Deposit and of the name and address of Landlord's successor,

37. MISCELLANEOUS.

37.1 Relatlonship 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 Severabllity. It 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 afl such other provisions shall remaln in full force and effect;
Itis the intention of the parties that if any provision of this Lease is capable of two constructions, one of which would render

the provision void and the other of which would render the provision valid, then the provision shall have the meaning which
renders it valid.

37.3 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 resotution of Tenant's Board of Directors authorizing
the execution of this Lease or other evidance of such authority reasonably acceptable to Landlord. If Tenant Is a partnership,
each person or enlity signing this Lease for Tenant represents and warrants that he or it is a general partner of the partnership,
that he or it has full authority to sign for the partnership and that this Lease binds the partnership and all general partners of
the partnership. Tenant shalt give written notice to Landlord of any general partner's withdrawal or addition. Within thirty
(30) days atter this Lease is signed, Tenant shall deliver to Landiord & copy of Tenant's recorded statement of partnership,
certificate of limited partnership or other evidence of partnership satisfactory to Landlord..

374 Entire Agreement. Itis understood that there are no oral or written agreements or representations between the parties
hereto affecling 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 herato. All
negotiations and oral agreements acceptable to both parties have been merged into and are included in this Lease.
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i5 based sulely upan the expiess e Su..muuus ‘cavenants and warranties cont-’ \ed in this Lease. Allhough the pnnled
provisions of this Lease were drav __ andlord, the parties agree that this stance alone shall not create any
presumption, canon of construction or ifMcation favoring the position of either Land!OWgr Tenant. The parties agree that any
deletion of language from this Lease prior to its mttual execution by Landlord and Tenant shall not be construed to have any
panticular meaning or to raise any presumption, canon of construction or implication, including, without limitation, any
implication that the parties intended thereby 10 state the converse, obverse or opposite of the deleted language.

375 Governing Law. The laws of the state where the Shopping Center is located shall govern the validity, perfermance and
enforcement of this Leass.

376 Waiver or Consent Limitations. A waiver of any breach or default under the Lease shall not be a waiver of any other breach
or default. Landiord’s consent to' or approval of any act by Tenant requiring Landlord’s consent or approval shali 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 10 obtain labor, materials or reasonable substitutes therefor; governmental restrictions,
regulations or contrals; judicial orders; enemy or hastile governmental action; civil commotion; fire or other casualty; and other
causes heyond 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 evant. If any work parformed by Tenant or Tenant’s contractor results in a strike, lockout and/or labor dlspute such
strike, lockout andlor labor dispute shall not excuse Tenant's performance hereunder.

378 Waiverof Redempuon Rights. Tenant hereby expressly waivas 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, orin the event Landlord
oblains possession of the Premises by reason of the violation by Tenant of any of the covenants and conditions of this Lease

or otherwise. The rights given to Landlord herein are in addition to any rights that may be given to Landlord by any statute or
otherwise.

379 Amendments. To be effective and binding on Landlord and Tenant, any amendment, modification, addition or deletion
1o 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 lo 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 obligatiens of
Landlord under this Lease to be performed on or after the date of transfer.

37.12 Tenant's Financlal Condition. Within ten (10) days after written request from Landlord, Tenant shall deliver to Landlord
such financial statements as Landlord reasonably requires to verify the net worth of Tenant or any guarantor of Tenant. In
addition, Tenant shall deliver to any lender designated by Landlord any financial statements required by such lender to facilitate
the financing or refinancing of the Shopping Center. Tenant represents and warrants to Landlord that each such financial
statement is a true and accurate statement as of the date of such statement. All financial statements shall be confidential and
shall be used only for the purposes set lorth in this Lease.
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38.1 Broker's Commission. Upc  :aculion and delivery of this Lease by L__ ard and Tenant, Landlord shall pay to
Landlord's Broker the commission se at Sectlon 3.b hereof, If any, or the comm| provided for In the written agreement
(the “Agreement"’) between Landlord and Landlord's Broker covering brokerage services rendered in this transaction. Landiord

party in such action shall be entitled to reasonable atiorneys' fees to be pald by the losing party. Such attorneys’
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 1o this Lease. ' '

39. COMPLIANCE.

The parties hereto agree to comply with all applicable federal, state and local laws, regulations, codes, ordinances and
administrative ordars 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 Liabitity Act, and The Americaris With Disabllitles Act,

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

oty SN

Landiord:  yaenrym crae Huntington _ Tenant: leXT() 0r on ﬂ\\‘ N&a OFR | (L,A
: rJ
8 n indjviduat ‘ 7

Print Name:

Print Name:
Title: Title;
By: By:
Print Name: Print Name:
Tille:. Title:

e
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ADDEN])UM #1 TO LEASE DATED MAY 26, 1999 BETWEEN KATHRYN CRAKE
HUNTINGTON (LESSOR) AND AAROORAN THIYAGARAJAH (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:

Huntington




ADDENDUM #2 TO LEASE DATED MAY 26, 1999 BETWEEN KATHRYN CRAKE
HUNTINGTON (LESSOR) AND AAROORAN THIYAGARAJAH (LESSEE)

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

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 1, 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 fu]l force and effect.

LESSOR:

Katiryn C%ke Huntington : %

rajah
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AMENDMENT #1 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, 2000 to January 31, 2001.

2. The monthly rent will be a flat rate of $1,547 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:

oy Misty

’ Atena G;oup‘ 2000 Aarooran Thiyagarajah




AMENDMENT #2 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 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:

N & s /M AT

Arena Group 2600 [ Aarooran THiyagarajah
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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:

A

Arena Group 2000

Bate 7 zec/

ate




URl 3525 DEL MAR HEIGHTS ROAD, #294
MANAGEMENT RECEIVED SAN DIEGO, CA 92130

LI T UT dan ik v (858) 7557734
M Q. FAX: (858 -
010CT 23 AMH 9:30 (858) 755-7741
nEALESTATE ASSETS DEPT.

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.

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

Sincerely,

Elizabeth A~Nolan
Property Manager
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Tenant Sign Crlterlia
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EXHIBIT "E"



PURPOSE

The purpose of these sign criteria is to
establish optimum tenant identiflcatlion with
overall harmony of design for Tlerrasanta
Town Centefr.

CONFORMANCE

Conformance to these criterla 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
wrlitten notice. ‘

PAYMENT

The tenant responsibllity for costs of
identificatton signs 1Is defined under
Acceptable Sign Type description. In

addition, the tenant shall pay for

installation and maintenance where required

as well as all necessary permlits and approvals.

APPROVALS

All drawlings, deslgns, colors, typestyles and
logos shall be submitted to the owner for
speciflic approval prior to fabricatlon. Only
approved copy/logos shall be incorporated into
each sign.



- STANDARD TYPESTYLE

Helvetica Medium
abcdefghijkimnopqrstuvwxyz
ABCDEFGHIJKLMNOPQRSTUVWXY 4

1234567890 (&.,:;1?2""-"$¢%/£)
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NON-ACCEPTABLE SIGN TYPES

The followling sign types are unacceptable as tenant ldentlficatlon
slgns: '

A.

Hand-painted lettering, slgns, employing luminous palint, painted
cardboard slgns, stickers or decals hung around or behind glass.

Animated, flashing or audlble slgns.
Political posters, dlsplays, campaign slgns, etc.
Pole signs, or other free-standing ground signs, other than those

already Indicated.

BASIC SIGN CONSTRUCTION

Non-corrosive construction materials Includling bolts, framing and
clips shall be used on all exterlor wall sligns,

All signs and thelr fnstaltatlon must comply with local butlding
and electrlcal codes.

EXCEPTIONS

No exceptlons to the above criteria shall be permitted without the
express written authorization of the owner.



Stgn Type A

'§ INGLE TENANT 1LLUMINATED WALL SIGN

(Titustration Next Page)

Each tenant with excluslve entrance ls entitled to (1) wall
identification conslistling of busliness name.

LOCATION: Tenant sign centered over shop entrance.

SIGN DESCRIPTION:

CABINETS SI1ZE:

LETTERS:
Standard:

Custom:

TYPESTYLES

Standard:

Custom:

COLORS:

Tenant slgn cabinet shall be fabrlcated aluminum or
galvanlzed metal, sultably primed, and palnted with
polyurethane enamel. Sign cablnet shall be built
exactly to match exlsting sign cablnet in shape and
thlickness,

Tenant sign shall have fluorescent llghts
sufficient to achleve even I'1lumination of slgn face.

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

#2283 Red; 1/8" acryllc.

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

Helvetlca Medium

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

Sign cablnet: As installed by Landlord.
Sign background: #2416 3/16" Ivory acrylic.

Letters: #2283 1/8" Red acriylc.

MAXIMUM COPY AREA: (See lllustrations for margln requlrements)‘

Tenant 18 responsible for cost of cabinet, letters, Installation

and permitting.
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CONSENT TO SUBLEASE AGREEMENT

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

VICTOR 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 of law shall automatically terminate this consent.

3. HOLD HARMLESS: SUBLESSEE shall defend, indemnify and hold harmless the CITY
from all claims, expenses and liability of every nature, directly or indirectly arising from, or
alleged to have arisen from operations conducted on the subleased premises, the condition of the
premises or from any act or omission of SUBLESSEE, its agents or invitees; provided, however,
SUBLESSEE’ S duty to indemnify and hold harmless shall not include any claims or liability
arising from the established active negligence, sole negligence, or sole willful misconduct of the
CITY, its agents, officers, or employees.

4. INSURANCE: SUBLESSEE shall be insured by an insurance carrier acceptable to the CITY
against loss from public liability arising from the use or condition of or operation conducted on
the leased premises. Minimum coverage shall be $2 million Combined Single Limit Liability.
SUBLESSEE shall file with CITY a copy of the policy of insurance which shall name "THE
CITY OF SAN DIEGO" as an additional insured. Said policy shall specify that the policy may
not be terminated, altered or canceled without 30 days prior written notice to CITY by the
insurance company. Prior to each insurance renewal period, LESSEE or SUBLESSEE shall
submit to CITY a copy of the new policy of insurance.
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5. LEGAL PROCEEDING: Should it become necessary for the CITY to commence legal
proceedings to collect rent, to recover possession or enforce any other provision of the
SUBLEASE or this Consent, the prevailing party shall be entitled to an award of reasonable legal
costs, including court costs and attorney’s fees.

THE CITY OF SAN DIEGO

. Dated (}(,1,97_,. By %— /

for the City Manager

SUBLESSEE

Dated 2 - /é~ ¢2 By M#

Name: ¥ (CTet MHERLED /Y
Title: pgavEAL

A

SUBLESSOR

Dated__ D ~ % 07 By /Zg /'m
Clig L T Hy” co=e

Name:

Title: .4 /,Lq
APPROVED AS TO FORM AND LEGALITY:
CASEY GWINN, City Attorney
.

Dated 5//‘// O9— By %MM/E!)

Deputy City Attorney ~

VEB/jmj
01/18/02

[AWPOROOI\BALOTSKYVCSA-VICTOR HEREDIA2.wpd
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This Lease between —P!’VZM w P )

a i"" V"\A"_‘L (PMMI"'*—E\O | (“(i.}andlord"), and Vlf‘[‘VL‘ /-!—;_,{"414&

aln_ @\- ﬂ/( ‘/LM (“Tenant™), is dated __L&lﬁ , STV

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 diagenal 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.I. Tenant
shall have the non-exclusive right (untess otherwise provided herein) In common with Landlord and other tenants, subtenants
and invilees 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 respansibllity to personally review and approve the contents
of this Lease and to have this Lease reviewed, approved, and modified as neaded by its attorneys before the Lease Is signed.

3. DEFINITIONS.

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

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

b. Broker(s) :
Landlord's Broker: N , A

A

Commission Payable to Landlord's Broker (Section 38.1): $_AMm.

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):

Tenant's Broker:

O Landlord exclusively; or
(] both Landlord and Tenant.

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

c. Commencement Date: The earllest of the following dates:

(U-mmm“mﬂnmenﬁmm

l:". B trstantiat-comnietiono BTYatora VO oPre gstasvetined : » - 10 egmor. v -
date of such substantial completion is the date the Premises are substantially complatetethereRTEnT o Landlord's Work,
except for such work that Landlord cannot complete untll Terantperte ms necessary portions of Tenant's Work (as defined

in Exhibit “C"). Substantial complettormof Landlord's Work shall be evidenced by notice to Tenant from Landlord's
aronttector designated representative-that-substantial compietion-has-occurred-or

(il Jon wairy 1, 27

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

Tenant shall commence Tenant's Work promptly upon substantial completion of Laﬁdlord's‘ Work and shall dlllgentiy
complete Tenant's Work so that Tenant can promptly open for business in the Premises. ‘

d. Common Areas: All areas, structural pdnions. facllities 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

limitation, pedastrian walkways and patios, landscaped areas, sidewalks, service corridors, public restrooms, stairways,
roofs, walls, plazas, malls (Including any enclosed malls where climate control Is provided}, throughways, loading areas,

parking areas, and roads, all as generally shown on the plan attached hereto as Exhibit "“A". Landlord shall have the right
1o regulate or restrict the use of the Common Areas. o

e. FloorArea: Astoboth the Premises and the Shopping Center, the respective measurements t'Jf’ﬂbor area as ara from ilme

to time subject to lease by Tenant and all tenants of the Shopping Center, respactively, as determined and applied by
Landlord on a consistent basis throughout the Shopping Center. ‘ :

t. Index (Section 9.2): 'fha Unlted States Department of Labor. Bureau of Labor Statlstics Consurﬁer Price Index for All
Urban Consumers, __Los Angeles/Anaheim/Riverside -

Average, Subgroup “All Items*' (1982 - 84 = 100).
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. 0. Landlord'sMamngAddress.-_Q' ', LA I/}’\A/rw g}__’,\
359 Dl P bty gl fE09Y 15 440, C4 92/ 3

- Tenant's Malling Address: 3 35y - M ,Q’l\&,,\ﬂ\ M . Mj—
' Son Py CA 9>/(0

h. Minimum Annual Rent (initlal) (Section 9.1): $ Lf 8 0 O ~_ per year, payable In twelve (12) equal monthly
installments each year.

I. Outslde Date Ior Delivery of Possession (Article 7): __ Wone

J.  Premises: That portion of the Shopping Center containing approximately 240 sqdare feet of Floor Area,
shown by diagonal lines on Exhibit ‘A", located on the _grade level of the Shopping Center and designated

space ve i - The Premises has dimensions of approximatey ___VaA47)2§ {eet In frontage and
approximately __ \[QA"( LS feetin depth. : :

N

k. Securlty Deposit (Arﬂcla 36): $ \’l‘OO. -~

I.  Shopping Center: The bullding of which the Premlses Is a part the “Bu ldlng") and any ther byjldings and Improvements
on the real property (the ‘Property) lacated at _ 2" M M

and further described on Exhibit A", The Shopping Center Is“i(nown as _Sports Arena Square

.m. Tenant's First Ad]ustmentbate (Section 9.2); ﬁm‘ﬂrsfdayofthmiendarmon{h{oilowlﬁg*he-eemmeneemenbaay
| plus——=mmonttrs.  Twelve {12) months froo the Commencement Date.

n. Tenant's Proportionate Share (Inltial); (A%,

Such share is a fraction, the numerator of which Is the Floor Area of the Premlses and the denominator of which Is the
Floor Area of the buildings in the Shopping Center available for exclusive use and occupancy by tenants (excluding the
Floor Area of those areas, If any, designated by Landlord on Exhibit A" as “‘Major Stores™), as determined by Landlord
from time to time on a consistent basis. As of the date of this Lease the Shopping Center (excluding any Ma]or Stores)
contains a total Floor Areaof _77,163 _ square feet.

0. "Tanent's-nadm:fsmloﬂf-:a}::mﬂeﬂfemm-memlsem

q. Tenant’s Trade Name (Article 11):

r. Tenant's Use Clayse (Article 11) The Premises shall be used and occupled only for the purpose of

Stovrge J—Qoss:b{p_ H‘«J—AAI nge

and for no'other use or purpose.

s. Term: The Term of this Lease shall begin as of the date hereof and shall conllnue thereafter for a period
of vl years and ¥ M months (plus any partial menth) following the Commencement Date.
The Commencement Date and expiration date of the Lease shall be set forth in Landlord's Notice of Lease Term Dates
(the *'Notice"’), which shall be substantially in the form set forth at Exhibit “F". The Notlce shall be served on Tenant
promptly following determination of the Commencement Date under Section 3.c.

4. EXHIBITS AND ADDENDA.

The exhibits and addenda listed below (unless lined out) are incorporated by reference in this Lease:
a. Exhibit “A™ - Plan Showing the Premises and Shopping Center (See Sections 3.j, 3.} and Arlicle 5)
b. Exhibif“B" ~ Shopping Center Rules and Regulations (See Section 25. 5)
U Exhibit“ D" —=—8ampte-Fornrof-Fenant-Estoppet-Cortiticate-{See-Section29-8)
e. Exhibit“E'" - Shopplng Center Sign Criteria
f. Mmﬂummmfemﬁsee&muem
 ExhibiG -G ot Laase

l. Addenda: _
See attached Addendum
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, 5. SHOPPING CENTER PLAN. @ -'®

The plah of the Shopping Center attached as Exhibit *'A™ shows, among other things, the principal improvements which initialy

.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 ot 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 avallabitity In the Shopping Center.

6. OTHER TENANCIES.

Landlord reserves the absolute right to effect such other tenancies and uses in the Shopping Center as Landlord, in its sole
business judgment, determines best promotes the interests of the Shopping Center. Landlord and Landlord's Broker do not
represent, and Tenant does not rely on the possibility, that any specific tenant or number of tenants will occupy space in the
Shopping Center during the Term. .

7. DELIVERY OF POSSESSION.

Landlord agrees ta deliver 10 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 Premisss to Tenant
with Landlord's Work substantially complete at least 30 days before Tenant's Tentative Commencement Dats, Landlord shall
nat be subject to any liabllity for such faiture, 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 contalned herein, if
Land!ord does not deliver possession of the Premises to Tenant on or before the Outside Date for Delivery of Possession, this -
Lease shall terminate and be of no further force or effect, and Landlord and Tenant shall have no further obligations hereunder.

8. TENANT'SWORK. = LA

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 shalt 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 Landtord or Landlord's architect, construct those portions of Tenant's Work necessary to enable
Landlord to proceed with Landtord’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 Annua! 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-manth period shall be determined by increasing the initial Minimum Annual Rent by
a percentage equal 1o 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 praceding 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 5o adjusted from time to time shall be the **Minimum
Annual Rent" for all purposes under this Lease. '

b. Ifatany Adjustment Date the Index no longer exists in the form described in this Leass, 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"*
hersunder. '

.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.

i 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
afractional portion of the property taxes on the Larger Parcel, the numerator of which is the Floor Area of the Premises
and the denominator of which is the Floor Area of all the areas available for exclusive use and occupancy by tenants of

.the Larger Parcel. Tenant shall pay Premises Property Taxes to Landlord as part of Common Area Costs at the times
and in the manner provided for the payment of Common Area Costs at Section 25.3 of this Lease. For purposes hereof,
an equitable adjustment shall be made for buildings which are only partially compteted 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 instalilments, only the amount of such annual installment (with an appropriate
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proration for any partial year) siautory interest thereon shall be include
- ~Property Taxes. '

‘ computation of annual Premises

b. The term *‘Premises Property Taxes' shall mean: (i) any fee, license fee, license tax, business license fee,
commercial rental tax, levy, charge, assessment, penaity or tax imposed by any taxing authority against the Premises,
Property or the Shopping Center; (i) any tax on Landlord's right to receive, or the receipt of, rent or income from.the
Premises, Property or the Shopping Center or against Landlord’s business of leasing space in the Shopping Center;
(iii) any tax or charge for fire protection, streets, sidewalks, road maintenance, refuse or other services provided to the
Premises, Property or Shopping Center by or through any governmental agency; {iv) any tax imposed upon this
transaction or based upon a re-assessment of the Premises, Property or Shopping Center due to a change in ownership
or transfer of all or part of Landiord’s interest in the Premises, Property or Shopping Center; and (v) any charge or tee
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.

- .-- - D 4 » a Od = = O U < U gUu :l U8 Udild LY < < T 1L L

Lease Tenant shaII pay as "‘percentage rental’’ a sum equal to the Annual Percentage Rental Rate timeg the-miount of Net
Sales of Tenant (as ‘*Net Sales” Is defined in Section 10.1 hereof) made from or upon the Premisse-dafing each calendar year,
less the amount of Minimum Annual Rent paid by Tenant during such calendar year-P8rcentage rental shall be computed
each calendar month and on or betore the date the following month's.iastaliment of Minimum Annual Rent becomes dus
Tenant shall pay 1o Landlord the amount by which the sum comptied as the Annual Percentage Rental Rate of Tenant's Net
Sales during that period exceeds the Minimum_Aanual Rent payable by Tenant during that period. Within 90 days after the
end of each calendar year the Net Salee-of Tenant during that calendar year and the amounts payabile to Landlord as Minimum
Annual Rent and as percentatfe rental for that calendar year shall be determined. If Tenant has overpaid percentage rental,
Tenant shall reeefvd a prompt refund of the overpayment; if Tenant has underpald percentage rental, Tenant shall inmediately

RS- deficieney-tot-amdtord?

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 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
1o 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 Late 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-incur
certain costs and expenses not contemplated under this Lease, the exact amount of which is extremely difficult or impractical
1o fix. Such costs and expenses will include, without limitation, loss of use of money, administrative and collection costs, and
processing and accounting expenses. Therefore, if any installment of Minimum Annual Rent is not recelved by Landiord from
Tenant by the fifth (5th) day of the month tor which such installment is due, Tenant shall immediately pay to Landilord 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 respact 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 t andlord in writing
* alleast 10 days prior to the next ensuing payment date.

10. NET SALES.

) 117 ”H o Al p
v H g i B . v, 2830 1. —He v o0

: merchandise or services sold in or from the Premises by Tenam its subtenants, llcensees and/or concesslonalres ther
for cash or on credit and whether made by store personnel or by vending machines, but excluding the following?

() The selling price of all merchandise returned by customers and accepted for full credit or the amoupt6t discounts and
allowances made on such merchandise;

(i) The selling price of goods returned to sources or transferred to another store or warehguse owned by or affiliated with
Tenant;

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

(iv) Detivery charges;

(v) Cash refunds made to customers in the ordinary course olblsiness. This exclusion shall not include any amount paid or
payable for what are commonly known as trading stampe

(vi) Interest, service or sales carrying charges opether charges however denominated pald by customers for extenslon of
credit on sales, where such charges are nolirfcluded in the merchandise sales price;

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

(vili) Salestaxes, so-calledlu taxas, consumers' excise taxes, gross receipts taxes and other similar taxes now or hereafter
imposed upon the sale otaferchandise or services, but only if collected from customers separately from the selling price of
merchandise or seryicés; and

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

All sgles originating at the Premises shall be considered as made and completed therein, even though bookkeeaping and-
pafment-otthe-acoount-meay-oecurat-another{otation-and-eventhoughactuatfitingot thesaterorserviceurder-antacrot
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- ‘ treated as a sale for the full cash price al Illme of sale. —

10.2 Statement of Net Sales. Tenant shall furnish Landlord with an accurate statement of Tenant's Net Sales withiz30 days
after the close of each calendar.-month, and an annual statement of Net Sales (which shall include a monthly hfeakdown of
Net Sales) within 60 days after the close of each calendar year. Such statements shall be signed and certifipd as accurate by
Tenant. The annual statement of Net Sales shall be audited and certified as correct by Tenant's CentifiggPublic Accountant.
In addition, Tenant shall furnish Landlord with a copy of its state and local sales and use tax returng€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 concesslonaires to ke€p, at the Premises or at such other
place approved by Landlord in writing, full and accurate books of account, records grd other pertinent data {(including cash
register receipts) of the gross sales, Net Sales, credits, refunds and other pertineptbusiness transactions made from or upon
or otherwise relating to the Premises. Such boaks, recelpts and records shalltfe kept for not less than 2 years after the close
of each calendar year to which they relate and shall be available for inspgafion and audit by Landlord and Its representatives
al all times during regular business hours. Landlord's receipt of any stgi¢ment of Net Sales or Tenant's payment of percentage
rental for any period shai not bind Landlord as to the correctnessefthe statement or amount of the payment. Within 2 years
after the receipt of any such statement, Landlord or its designalpd Certified Public Accountant shall be entitled to audit Tenant's
gross sales and Net Sales following 48 hours' advance wrijtén notice to Tenant. Such audit shall be conducted during normal
business hours at either the Premises or Tenant's pripefpal place of business. If such audit determines that there has been
a deficiency in the payment of percentage rental, theef such deficiency shall become immediately due and payable with interest
at the maximum lawful interest rate from the daté sald payment should have been made. In addition, if an annual statement
statement of Temnant is found to have undersiated Net Sales by more than 2% and if Landlord is entitled to any additional
_ percentage rental as a result of such ungérstatement, then Tenant shall pay all of Landlord's reasonable costs and expenses
incurred in cennection with perforpdhg such audit and collecting the amounts due Landlord. It such audit discloses an
additional liability for percentaggsBntal of $1,000 or more for the period covered by the audit, Landlord may, in additionto any
other remedies it may have jef Tenant's breach of this Lease, terminate this Lease by written notice to Tenant given within
60 days after Landlord's se€eipt of the audit report. Any information obtained from such statements, audits or inspections shall
be treated by Landlogeas confidential and shall not be disclosed except to carry out the purposes of this Lease, but Landlord
may divulge the cefitents of any such statements in connection with any financing arrangements involving, or assignment of
Landlord's intdfest in, the Premises, Shopping Center, or this Lease, or in connection with any administrative or judicial
proceedipg$ in which Landlord is involved and in which such information is In issue. :

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

WOTOTTTUT . oo ue el d USTau AU DT d UJ dot UliUe H 3 » eIrso].

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 forth in Tenant's Use Clause and shall operate ils business
only under the trade name specified as Tenant's Trade Name. Tenant shall not use or permit the Premises to be used for any
other purposes or under any other trade name. Tenant shall not, without the prior written consent of Landlord, sell merchandise
from vending machines or allow any coin operated vending or gaming machines on the Premises. Tenant shail 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 lawiful 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.

. e

Tenant may not display or sell merchandise or allow carts, portable signs, devices or any other objects to be stored or to remain

outside the defined exterior walls, roof or. permanent doorways of the Premises, or in Building hallways. No aerials or antennae

shall be erected on the roof or exterior walls of the Premisas or Building without first obtaining, in each Instance, the written .
.consent of Landlord. Any aerial or antenna so installed without Landlord's written consent may be removed without notice at

any time, at Tenant’s expense. Tenant shall not solicit or distribute materials in any manner in any of the Common Areas

(including automobile parking facilities and any enclosed mall of the Shopping Center).

11.2 Insurance Coverage Use Restrictions. Tenant shall not carry any stock or goods or do anything in or about the Premises
which tends to increase the insurance rates on the Building or Shopping Center or impairs Landlord’s ability to maintain
insurance coverage on the Buitding 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 thase 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, atils 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 Deliverles. Tenant shall use its best efforts to complete all deliveries, loading, unloading dnd 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. to 9:00 p.m. of each day. Land!ord reserves the
right to further regulate the activities of Tenant in regard to defiveries to and servicing of the Premises, and Tenant agrees to
abide by such further non-discriminatory regulations of Landlord.

12. UTILITIES SERVICES.

12.1 Utlititles Installation. Landlord agrees that to the extent provided for in Exhibit C" hereot, it will inltially make available
1o Tenant (i) facilities for the removal of sewage and the delivery to and distribution within the Premises of water, electricity,
telephone service and natural gas {(which shall be used by Tenant for cooking and demonstration of gas operated sales items
only) {these facilities are collectively referred to in this Article 12 as “utilities"}, and (il) a heating, ventilation and air conditioning

»
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system (lhe *HVAC system"). Unless! 1lord agrees olherwise Tenant shalluse o7 those utilities and any HVAC system

- provided for under Exhibit *C*' 10 sery....f remlses If required under Exhibit *'_ _.)arate meter shall measure the

consumption of utilities and/or tha HVAC s

If not required to be furnished by Landlord uhder 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 utllities 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 elaction, be established (a) by an estimate of usage made from time to time
by Landlord's engineer or the appropriate utility company, and initially based on a typical store layout comparable to Tenant's
proposed use of the Premises, or {b) a percentage of such total utility costs equal to a fraction, the numerator of which Is the
Floor Area of the Premises, and the denominator of which is the Floor Area of Shopping Center actually being furnished with
utility service by Landlord at the time of billing. If Tenant's Premises is not separately metered, such utilities and/or HVAC
charges may be bliled with Tenant's share of Common Area Costs under Section 25.3. The utilitles 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 Falilure to Pay. If Tenant fails to pay any amount due 1o Landlord hereunder within 10 days after receipt by Tenant of
a bill therefor, Landlord may (in addition to all other rights and remedies provided hereln 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 Liabllity. Landlord shall not be liable in damages or otherwise for any failure or interruption of (i) any utility
service being furnished to the Premises, or (ii} operation of the HVAC system, if any. No such failure or interruption shall enlltle
Tenant to terminate this Lease or stop making any Rent or other payments due hereunder.

13. INDEMNITY BY TENANT.

Tenant shalt indemnify and hold Landlord harmless from any and all costs, ctaims 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 () 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 liabllity and shall indemnify
l.andlord from and against all costs, attorney’s fees, expert witness fees and any other expenses tncurred 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, an or about the Premises from any cause, and Tenant hereby waives all claims
in respact thereof against Landlord, except for any claim arising out of Landlord's gross negligénce or willtul misconduct.

14. INSURANCE - WAIVER OF SUBROGATION.

i4.1 Tenant's insurance Obllgations. 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 L.ease Term

maintain, at its expenss, the following types of insurance coverage, in the amounts specified and in the forms herelnafter
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 initiat amount of such insurance shall ba not less than
$1,000,000 per occurrence. The liabllity 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 periormance 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 ol such insurance shall not limit Tenant's liability nor retieve Tenant of any other obligation under this
Lease.

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

(ili) 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 cr upon the Premises. Such insurance shall cover not less than 1009% of the
full replacemerit cost of the foregoing from time o 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 speclal extended
perils (all risk). Any policy proceeds shatl be used for the repair or replacement of the property damaged or destroyed unless
this Lease is terminated under the provisions of Anticle 23 hereod.

(ivy GENERAL INSURANCE PROVISIONS.

{(a) Anyinsurance required to be maintained by Tenant hereunder shall include a provision which requires the insurance

carrier to give Landtord 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 canceitable except after 30 days’ written notice to Landlord. If Tenant fails to deliver any such
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evidence of insurance 1o Landlord required under this Lease within the prescribed time period or if any such poucy is
cancelled or modified during the | /irm without Landlord's consent, Land! ‘gt obtain such insurance coverage,
i which case Tenant shalt reimburs ndlord for the cost of such insurance witiN@ftteen (15) days after receipt of a
statement therefor.

(c) Allinsurance shall be maintained with companies holding a "General Policy Rating' of A-XI] or better, as set forth
in the most current issue of *'Best’s Key Rating Guide." Landlord and Tenant acknowledge the insurance markets are
rapidly changing and that insurance in the form and amounts described in this Section 14.1 may not be avallable in the
future. Tenant acknowledges that the insurance described in this Section 14.1 is for the primary benefit of Landiord. It
at any time during the Lease Term, Tenant is unable to maintain the insurance required under the Lease, Tenant shall
nevertheless maintain insurance coverage which is customary and commercially reasonable in the insurance industry
for Tenant's type of business, as that coverage may change from time to time. Landlord makes no representation as to
the adequacy of such insurance to protect Landlord's or Tenant's interests. Therefore, Tenant shall be 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 Kability 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 mischlef, 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 It the coverage required hereunder is satisfied.

14.3 Walver of Subrogation. Landlord and Tenant (for themselves and their insurers) each hareby 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 controt (including as to Tenant the Premises and its contents, and as
to Landlord the other portions of the Shopping Center), arising from any risk generally covered by fire and extended coverage
insurance. The foregoing waivers of subrogation shall be required hereunder only if (a) then available in the State where the
Shopping Center is located, and (b) such waiver does not invalidate the applicable policy.

15. TITLE OF LANDLORD.

‘Landlord's estate in the Shopping Center and Tenant's leasehold estate in the Premises Is subject to the liens or restrictions
of (a) any matters or documents of record (the “‘Matters of Record™'), including the effect of any covenants, conditions,
restrictions, easements, mortgages or deeds of trust, ground leases, rights of way or any construction, operation and reciprocal
easement agreement (the “REA"); and (b) the effect of any zoning laws of the City, County and State where the Shopping
Center is located. Tenant agrees that (i) Tenant and all persons in possession of Tenant's leasehold estate or holding under
Tenant will conform to and will not violate the terms of any REA or any other Matters of Record, and (i) this Lease is subordinate
tothe REA, if any, and any amendments or modifications thereto. If the REA, if any, is not of record as of the date of this Lease,
then this Lease shall automatically become subordinate to the REA upon recordation of the REA. Tenant agrees to execute
and return to Landlord within 10 days after written demand therefor by Landlord, an agreement in recordable form satistactory
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 Landiord of
_the improvement work proposed to be done and providing Landlord with all plans for such proposed improvement work. Tenant
may not make any improvement which reduces the value of the Premises or is of a structural nature, No single improvement
costing more than $500.00 may be made without first obtaining the written approval of Landlord. In addition, no improvement
shall be made to any storefront, mechanical system, or exterior wall or to the roof of the Premises, nor shall Tenant erect

any mezzanine or increase the size of an existing mezzanine, unless and unm the writtan consent and approval of Landlord is
first obtained.

No penetration into or through the roof or floor of the Premises may be made without Landlord's prior written approval of the
reason for such penetration and the method by which it is to be done. If Landlord appraves 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 englneer s fees) in approving

Tenant's plans for improvements and for reasonable costs incurred by Landtord in supervising any improvement work required
to be approved by Landlord hereundar.

16.2 Construction Requirements. All improvemants to be made to the Premises which require the approval of Landlord shall
be pertormed under the supervision of a competent architect or competent licensed structural engineer and shall be made
in accordance with plans and 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 relaling to the use of hazardous materials, such as asbestos containing materials) and diligently completed. Before
commencement ol any construction, Tanant 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 comptetion of such improvements, Tenant shall file a Notice-
of Completion tor record in the office of the County Recorder where the Shapping Center is located, as required or permitted
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by law. Tenant shall provide Landlord N “"v*'as bullt"’ plans, copies of all constructior ~onlracls, and proof of payment for all
labor and materials in connection with. __, ’rovemems made to the Premises. Up. tion or earlier termination of this
Lease, such improvements shall become a part of the Premises and shall not be remov&d by Tenant. In constructing such
improvements, Tenant shall have the work performead 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 permmed improvements to the Premises under the provlslons of this
Article 16, Tenant shall carry insurance covering any such improvements satisfying the requirements of Section 14.1(ili). it is
expressly understood and agreed that no such improvements will be insured by Landlord under the insurance It may carry upon
the Building or Shopping Center, nor shall Landlord be required to reinstall any such improvements made by Tenant under any
provision of Article 23 for reconstruction of the Premises.

17. MECHANICS’ LIENS.

17.1 Tenant's Covenants. Tenant shall pay all costs for work done by or for Tenant in the Premises (other than Landlord's Work), .
and Tenant shall keep the Premises, Building and Shopping Center free of all mechanics’ fiens 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 18 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. |l Tenant desires to contest any claim of lien arlsing 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 satisty such
judgment.

- 17.3 Landlord’s Right to Cure. If Tenant is in defaultin paylng any charge for which a lien clalm and suit to foreclose the Ilen ‘
have been filed, and Tenant has not given Landlord adequate securlty to protect the Premises, the property therein, and the
Building, Shopping Center and Landlord from liabllity for such claim of lien, Landlord may (but shall not be required to) pay
the claim and any associated costs, and the amount so pald, together with reasonable attorneys' fees incurred in connection
with such payment shall be Immediately due and owing from Tenant to Landlord. Tenant shall pay the amounts so owed to
Landlord with interest at the maximum lawtul rate from the date of Landlord's payment.

174 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 Immedlately give the other party Written
notice thereof.

17.5 Notlce of Non-Responsibllity. Landlord or its representatives shall have the right to enter and lnspect 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, namaes, insignia, tradamarks, dascriptive 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 Premisas, 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 ol 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 instatled
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 Proparty 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 50 much of its Personal Property without immaediately replacing it with comparable or better quality Personal
Property, as to render the Pramises 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 conditlon, free of debris.

19.2 Fixtures. Allimprovements to the Premises made by or for Tenant, excluding Tenant's Personal Property, but Includlng
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 eaﬂier termination
of this Lease.

19.3 Personal Property Taxes. Tenant shall pay before delinquency all taxes (inclddlng sales and use taxes), assessments,

license tees and public charges levied, assessed or imposed upon ils business operations, merchandise, trade fixtures and/or
Personal Property. If any such items of properly are assessed with.any Larger Parce) as defined In Section 8.3. Tenant shall
pay Landlord the taxes attributable to Tenant's personal property within 15 days after Tenant'’s receipt of a written statement
tfrom Landlord setting forth such personal property taxes. Landlord shall reasonably determine the basis of prorating any such
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asseasincing atid such determmnauor shall bz binding on Landlord and {enant. No laxes, assessments, iess or charges
referred to and billed to Tenant under’ piagraph shall be considered to be taxes: ‘aae provisions of Section 9.3 hereof.

. ]
.S

.20" ASSIGNING, MORTGAGING, SUBL fTINB, 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 turther 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 ¢éonsent of Landiord, which may be given or withheld in Landlord's sole discretion. After the
expiration of the Occupancy Period, Landlord’s consent 1o any Transfer shall not be unreasonably withheld, subject to the -
terms, covenants and conditions contained balow,

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, (¢) the identity of the proposed
Transteree, (d)-all other material terms of the proposed Transfer, and (e} in detail the type of business operation the proposed
Transferee intends to conduct on the Premises. The Transfer Notice shall be accompanied by a copy of the proposed
agraement documenting tha Transter, or if none, a copy of any offers, draft agreemaents, letters of commitment or intent and
other documents pertaining to the proposed Transfer. In addition, the Trans{er 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 betow) by maliling written notice to Tenant of its decision (“*Decision Notice"). If Landlord consents

to the proposed Transfer Tenant may thereatter prompltly effect a Transfer in accordance with the terms of Tenant's Transfer
Notice.

If Landlord consents to the propos‘ed Transfer and Tenant does not consummate the proposed Transfer within 30 days after
recéipt 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 it in Landlord's reasonable
business judgment, any of the following is the case: (i) the proposed Transfer may result in deterioration in the quality of
merchandising operation condugcted in the Premises, as compared to the merchandising operation conducted by Tenant prior
1o the date of Transfer Notice,; (ii) the proposed Transferee lacks a good business reputation or sufficlent relevant business
experience; (iii) the financial worth of the proposed Transferee as of the date of Transfer Notice is lass 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 Transleree's proposed use of the Premises conflicts with Tenant's Use Clause or is otherwise incompatible with
the tenant mix of the Shopping Center; (v) the annual percentage rent Landlord reasonably anticipates receiving from the
proposed Transferee is significantly less than the annual parcentage rent Landtord 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 1o the Shopping Center. Any attempted of purported
Transfer without Landlord’s written consent shall be void and of no force or eftect.

20.4 No Release from Liabllity. No Transler, whether with or without Landlord's consent, shall relieve Tenant or any guarantor
of Tenant's obligations under this Lease, from its covenants and obligations hereunder during the Term. Tenant shall, promptly

upon demand, reimburse Landlord for Land!ord's reasonable atiorneys' fees incurred in conjunction with the processing and
documentation of any requested Transter.

20.5 Transferee’s Obligations. Each Transter to which Landlord has consented shall be evidenced by a written instrument
in form satisfactory to Landlord, and executed by Tenant and the Transferee. Each such Transteree shall agree in writing for
the benefit of Landlord to assume, be bound by, and perform the terms, covenants and conditions of this Lease 1o be
performed, kept or satisfied by Tenant, including the abligation to pay to Landlord all amounts coming due under this Lease.
One lully executed copy of such written instrument shall be delivered to Landlord. Failure to obtain in writing Landlord's prior
consent or otherwise comply with the provisions of this Article 20 shall prevent any Transfer from becoming effective.

20.6 Division of Profit Between Landlord and Tenant. Any sums or other economic consideration received by Tenant as
aresult of a Transfer, however deanominated, which exceed, in the aggregats, (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 (i) the
unamortized value of leasehold improvements to the Premises paid for by Tenant prior to the date of Transfer Notice,
depreciated on a straight-line basis over the Term, plus (ill) any-real estate brokerage commissions or fees payable by Tenant
in connection with such Transfer, plus (iv) costs of renovation or construction of improvements to the Premises for the benefit
of the Transferee required to be paid for by Tenant as a part of the Transfer, shall be divided equatly between Landlord and
Tenant. Landlord’s share of such profit shall be paid to Landlord promptly following its receipt, as additional rent under this
Lease. Such payments shall not affect or reduce any other obligations of Tenant hereunder. Landlord shall have the right to
audit Tenant's books and records during normal business hours at either the Premises or Tenant's principal place of business
upon 48 hours' advance written notice for the purpose of veritying Tenant’'s compliance with its obligations hereunder.

20.7 Further Restrictions. Tenant shall not, without the prior written consent of Landlord (which consent may be granted or
withheld in Landlord's sote discretion), mortage or hypothecate this Lease or any interest herein. Tenant shall not parmit the
Premises to be used by any party other than Tenant or a permitted Transferes. 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 transter(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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21.1 Tenant's Operating Covenanfs.(‘___,_.«\’rees that from and alter its Initial opy. .muslness It shall, subject to the

'prpv!sio‘ns_ of Section 23.5 hereof, operate an nduct its business in the Premises during.al opping Center Business Houis
(as hereinalter defined) and in accordance with the provisions of this Lease. Tenant shall at all times keep and malntain in the
Premises an adequate stock of merchandise and trade fixtures to satisly 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 regutate the
minimum hours of business for all tenants of the Shopping Center and Tenant agrees that commencing with its inltial opening
for business in the Premises and for the remalndér of the Term it shall be continuously open fo. business during a!l 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 Hiluminate 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 Radlus Provision. If, during the first 5 years after Tenant initially opens for business in the Premises, Tenant directly or
indirectly operates or owns within Tenant's Radius any type of business (other than a business already operated or owned by
Tenant on the date of this Lease) similar to its business in the Premises (a "Similar Business'), Landlord may, at its option and
for so long as Tenant is operating such Similar Business(es), inctude the net sales {as “Net Sales" is defined in Section 10.1)
of each such Similar Business with the Net Sales made from the Premises for the purpose of computing the percentage rent
due from Tenant under this Lease. Tenant shall provide Landlord with a statement of Tenant's Net Sales in accordance with
the provisions of Sections 10.1'and 10.2 hereol for each Similar Business operated by Tenant within Tenant’s Radius. If after
expiration of this 5 year period Tenant continues to operate an existing Simitar 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 § year period in the case of an existing Similar Business(es), and from time to time upon the opening of
another Similar Business, in the following manner: From the statements of Net Sales submitted by Tenant under Article 10 and
this Section 21.3, Landlord shall compute a sum which represents the highest annual percentage rental paid or payable by
Tenant under Sections 9.4 and 21.3 hereof during any consecutive 12 month period of the Immediately preceding 60 month
period, and this sum, if any, shall be added to the amount from time to time specified in Sections 3.h., 9.1, 9.2 and this
Section 21.3 as the then Minimum Annua! Rent. This resulting sum shall be the new Minimum Annual Rent payable beginning
with the expiration of the first 5 years of the Term or the date of opening for business of such other Similar Business(es) within
Tenant's Radius, whichever is applicable, and shall be subject to further adjustment thereafter in accordance with Section 9.2
hereof. Whenever a Similar Business opens for business within Tenant's Radius, Tenant shall give Landlord written notice of
the location and opening date of such Similar Business. Landlord shall give.Tenant written notice of the new Minimum Annual
Rent payable by Tenant hereunder whenever adjusted as herein provided. ‘

22. REPAIR AND MAINTENANCE OF THE PREMISES.

22.1 Tenant's Obligations. Tenant shall, at its expense and at all times from and after substantial completion of the Fremises,
repair, replace and maintain in good and tenantable condition, the Premises and every part thereof (except portions of the
Premises to be maintained by Land'ord under Section 22.2), including without fimitation, the utility meters, pipes and conduits
serving the interior of the Premises, all fixtures, the storefront, ptate glass, all signs, locks and closing devices, all window sashes,
casements or frames, doars and door frames, security grilles or simitar enclosures, floor coverings, including carpeting, terrazzo
or other special flooring, all other equipment installed in the Premises, and all such items of repair, maintenance, afteration
andimprovement or reconstruction to the Premises as may at any time or from time o time be required by any governmental
agency having jurisdiction thereol. All exterior and interior glass in the Premises shall be maintained by Tenant and any glass
broken shall be promptly 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, Landtord shall, at the expense of Tenant and all other tenants of the Shopping Center, repair and maintain
in good and tenantable condition the root, exterior walls, structural parts of the Premises and Bullding (including the structural
floor) and HVAC system serving the Premises. Landlord shall bill Tenant for Tenant's Proportionate Share of the cost of such
repairs and maintenance as a part of Common Area Costs under Article 25 hereof. '

Notwithstanding anything to the contrary contained herein, (1) Tenant shall be responsible for the cost of repairs to the HVAC
system serving the Premises (which Landlord may bill to Tenant as a part o Common Area Costs under Article 25 hereof), and
(2) Tenant shall be responsible at its expense for making any repairs necessitated by reason of the negligence of Tenant, or
by reason of the failure of Tenant 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 shal! have the right (but
shall not be required to) make such repairs so necessitated by Tenant. If Landtord 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.

Htis understood and agreed that Landlord is under no obligation to make any repairs, alterations, replacements or improvements

to the Premises or the mechanical equipment exclusively serving the Premises at any time except as expressly set forth in this
Lease.

Notwithstanding anything to the con(rary contained in this Lease, Landlord shall not be liable to Tenant for faiture to make repairs
required of Landlord hereunder unless Tenant has previgusly notified Landlord in writing of the need for such repairs and
Landlord has failed to commence and complete those repairs within a reasonable period of time following receipt of Tenant's
notice. : '

223 Tenant’s Failure to Maintain Premises. If Tenant fails to repair or maintain the Premises, or any part thereof, in a manner
reasonably satistactory to Landford, Landlord shall have the right {in addition to all other rights and remedies provided herein
for breach of this Lease), upon giving Tenant reasonable writlen notice of its election to do so {and opportunity to cure), to make

~
=
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be paid lo Landlord by Tenant promp” ‘olk‘mgreceipt of a bill therefor.

224 Landlord’s Right of Entry. Landlord 0 authorized representatives may enter ... lI.lses at all times during Shopping
Center Business Hours to inspect the Premises, make repalrs to the Premises authorized hereunder or perform any work therein
() 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 tandlord, 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 o 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 constltute a walver of Tenant's default in falling to
do such work. No exercise by Landlord of any rights hereunder shall entitle Tenant to any compensation, damages or abatement
of Rent for any injury or inconvenience occasioned by such exercise. I Landlord makes or performs any repairs provided for
in (i) or (i) above, Tenant shall pay the cost thereof to Landlord as additional rent promptly upon receipt of a bill therefor.

23. CASUALTY DAMAGE AND RECONSTRUCTION.

231 Insured Casualty. If the Premises are damaged by fire or other perils covered by Landlord's fire and extended coverage
insurance, then within 90 days after the date of such damage Landlord shall commence repair, reconstruction and restoration
of the Premises and diligently complete such repairs, in which -event this Lease shall continue in full force and effect.
Notwithstanding the forégoing, 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 *'partiat destruction” shall mean destruction to the extent of 33Y4% or more of the full
replacement cdst of the Premises as of the date of destruction. .

23.2 Uninsured Casually. |f 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 dillgently -
completa 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 destructicn. In either such event Landlord shall

give Tenant written notice of its election hereunder within said 90 day period.

233 Reconstruction Responsibiiities. 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 Premisas only to the extent of Landlord's Work. Tenant, at its expense, shall reconstruct all items set forth as Tenant’s Work,
and shall replace its merchandise, trade fixtures, furniture, furnishings and equipment. Tenant shall commence reconstruction
of Tenant's Work promptly upon delivery to it of possession of the Premises by Landlord with Landlord's Work substantially -
completed and shall diligently complete Tenant’s Work, replace its merchandise, trade fixtures, furniture, furnishings and
equipment, and resume normal business operations in the Premises. ' ' -

23.4 Release from Uablmfr. 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 L.ease, 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 Landilord.

235 Abatement of Rent. In the event of reconstruction of the Premises under this Article 23, the Minimum Annual Rent
otherwise payable under this Lease shall be abated proportionately with the degree to which Tenant’s use of the Premiges s
impaired. Such abatement shall commence on the date of destruction and continue during any period of reconstruction and
reptacement 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 inconveniance or annoyance suffered by reason of damage or destruction thereto,
or the reconstruction or replacement thereol. '

236 Walver of Statutory Rights of Termination. Tenant hereby waives any statutory rights of termination which may arise by

reason of any partial or total destruction of the Premises, Building or Shopping Center which Landlord is obligated to restore
or may restore under any of the provisions ol this Lease. '

24. EMINENT DOMAIN.

24.1 Takings Resulting in Termination. If the entire Premises is appropriated or taken (a 'taking"’) under the power of eminent
domain by any public or quasi-public authority {an “'authority"’), this Lease shall terminate as of the date of such taking.

I 25% or more of the Floor Area of the Premises is taken under the power of eminent domain by any authority, or if by reason
of any taking, regardiass of the amount taken, the remainder of the Premises is not one undivided parce! of property, either
Landlord or Tenant may terminate this Lease as of the date Tenant is required to vacate a portion of the Premises, upon giving
notice in writing of such etection 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 Prem'ises are
so taken) under the power of eminent domain by any authority, Landlord shall have the right to terminate this Lease as of the

date any such areas are to be initially vacated by giving Tenant written notice of such election within 30 days of the date of such
taking.

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

24.2 Takings Not Resulting Iin Termination. It both Landlord and Tenant elect not to exercise any right granted hereunder to
- terminate this Lease in connection with & taking, or the Lease is nol 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 into account the  ‘ive value ol the portion of the Premises take- s compared to the portion remalning.

1 Tenant hereby waives any statutory righwo of ination which may arise by reason 0. _/ 'l taking of the Premises under .
the power of eaminent domain.

243 Award. If this Lease is terminated under Section 24.1, or modified under Section 24.2, Landlord shall be entitied to receive
the entire condemnation award for the taking of all rea! property interests in the Premises. The Rent and other charges for the
1ast month of Tenant's occupancy shall be prorated and Landiord shall refund 1o Tenant any Rent or other charges paid in
advance. Notwithstanding the foregoing and provided Tenant's award does not reduce or aHect Landlord's award, Tenant's
right to receive a condemnation award for the taking of its merchandise, Personal Property, goodwilll, retocation expenses and/or
interests in other than the real property taken shall not be alfected in any manner by the provisions of this Section 24.3.

24 4 Transfer Under Threat of Taking. For the purposes of this Article 24, a voluntary sale or conveyance under threatofand
in isu of condemnation shall be deemed a taking under the power of eminent domain.

25. COMMON AREAS.

25.1 Use of Common Areas. Tenant and its employees and invitees are, except as otherwise specifically provided in this Lease
or the Shopping Center rules and regulations or as otherwise designated from time to time by Landlord, authorized to use the
Common Areas in common with other persons during the Term. Landlord agrees that the Common Areas shall be initially
constructed on the areas generally shown on Exhibit A", and, subject to the preceding sentence, shall be maintained and
operated at all times following completion thereot 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 Responsibllities; 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 Land!ord in connection with the operation, repair, -
cleaning and maintenance of the Common Areas and the Shapping Center (“Common Area Costs™') shall be charged and
prorated in the manner set forth in this Article 25.

Common Area Costs shall include without limitation, all sums expended in connection with the Common Areas and Shopping
Center for: general maintenance and repairs; resurfacing; painting; restriping; cleaning; trash removal; snow and ice removal;
sweeping and janitorial services; lighting, HVAC and other utility expenses; maintenance, repair, cleaning and replacement
of public toilets, music program 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 sysiems, plumbing, electrical, HVAC and other utility systems which do not
exclusively serve the interior of tenants’ premises, and all mechanical aquipment (including automatic door openers, escalators
and elevators); personnel to implement the foregoing services, including, it Landlord deems necessary, the cost of security
guards; all on-site costs and personnel expenses of Landlord incurred to manage the Shopping Center (which may be
contracted for with third parties); all real (as generally defined in Section 9.3b of this Lease) and personal (as generally defined
in Section 19.3 of this Lease) property taxes and assessments on the improvements and land comprising the Common Areas
and Shopping Center or any personalty in use on the Common Areas or Shopping Center; any sums paid to third parties for
the purpose of seeking reduction of property taxes; any governmental imposition or surcharge imposed upon Landlord or
assessed against any portion of the Common Areas or Shopping Center; depreciation on maintenance and operating
machinery and equipment (if owned) and rental paid for such machinery and equipment (if rented); and premiums for adequate
comprehensive general liability and property damage insurance covering Landlord’s ownership and operation of the Common
Areas and Shopping Center, fire and extended coverage insurance on the Common Areas and the Shopping Center (which
may include earthquake and flood damage endorsements) and vandalism and plate glass insurance covering the Common
Areas and Shopping Center. Common Area Costs shall also include a charge for appropriate reserves for the costs of repainting, '
re-roofing and resurfacing Common Areas. In addition, Common Area Costs shall include a sum to be payable to Landlord for
supervision of the Common Areas and for accounting, bookkeeping and collection of Common Area Costs, in an amount equal
to 10% of the total of all of the foregoing Common Area Costs incurred in each calendar year. Landlord may have any or all

services and management performed in connection with the Common Areas and Shopping Center provided by an independent
contractor(s).

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

2563 Method of Payment. Portions of the Shopping Center may be owned or leased by the occupants of those buildings

designated by Landlord as a ‘'Major Store’* on Exhibit A" (hereinafter referred to as the **Major Store Occupants’'). The

contributions of the Major Store Occupants towards the Common Area Costs shall be credited toward payment of the entirety

of the Common Area Costs and the balance of the Common Area Costs shall be prorated among the other tenants of the
" Shopping Center in the foltowing manner:

(i) From and after the date Rent has commenced, and thereafter during the Term, Tenant shall pay to Landlord, on the first day
of each calendar month, an amount estimated by Landlord to be Tenant's Proportionate Share of Common Area Costs for the
period coverad 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. '

(il Within 60 days following the end of each calendar year (or as soon thereafter as possible), Landlord shaf! furnish Tenant
with a statement showing the actual total of Common Area Costs for the preceding year, the actual amount of Tenant's
Proportionate Share of Common Area Costs for that year and the payments made by Tenant for that year under subparagraph (i)
above. If Tenant's Proportionate Share of Common Area Costs exceeds the estimated payments made by Tenant under
subparagraph (i) above, Tenant shall pay L.andlord the deficiency within 10 days after receipt of such statement. i Tenant's
estimated payments exceed Tenant’s Proportionate Share of Common Area Costs, Tenant may ofiset the excess against
payments thereatter coming due under subparagraph (1) above or receive a refund following the expiration of the Term. There
shall be an appropriate adjustment of Tenant's Proportionate Share of Common Area Costs as of the commencement of Rent
and expiration of the Term. Landlord’s and Tenant's obligations hereunder shall survive expiration of the Term.
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Tenant's fatlure to pay any sums due hereunder shall constitute a default under this Lease equivalent lo a fallure to pay Minimum
Annual Rent when dus.

254 COntroI of Common Areas. Landlord sghave the right at all times to determine ine Q:re 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, automobite parking spaces, the direction and flow of traffic, prohibited areas, landscaped
areas, utilities and all facilities of the foregoing.

{.andlord shall have axclusive 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, howaver, none of the foregoing shall materially adversely atfect the vislbility or accessibllity
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 tor 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
eslablished by Landlord. The rights of Tenant under this Article 25 shall at all times be subject to the rights of Landlord, the other
tenants of Landlord and the other owners and occupants of the Shopping Center to use the Common Areas in common with’
Tenant. Tenant shall not create or permit any obstructions in the Common Areas and shall permit its customers, patrons and
service suppliers to use the Common Areas only for normal parking and ingress and egress to and from the Building occupied
by Tenant.

255 Rules and Regulations. Landlord shall have the right to establish, and from time to time change, alter and amend, and
to enforce against Tenant and the other users of the Common Areas, such reasonable rules and regulations (including the
exclusion of employees’ parking from Common Areas) as Landlord may deem necessary or advisable for the proper and
efficient operation and maintenance of the Commeon Areas and Shopping Center. The rules and regulations may include,
without limitation, the hours during which the Common Areas, including any enclosed mall, shall be open for use. If Incorporated

as a part of this Lease as of the effective date of this Lease, Tenant shall comply with the Rules and Regulations attached to
this Lease as Exhibit “'B"".

256 Employee Parking. Landlord shall at alt times have lhe 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, it any, designated for
that purpose by Landlord. Tenant shall furnish Landlord from time to time with an accurate current list of its and all its employees’
automobile license plate numbers within 15 days after taking possession of the Premises and thereafter within 5 days after any
change in the accuracy of the list. f 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 Landiord.

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

(a) K 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) M Tenantis in defaultin the prompt and tull performance of any other of its obligations under this Lease and such default
continues more than 30 days after written notice specitying the particulars of such default;

{c) If Tenant vacates or abandons the Premises or othenmse fails to occupy and operate the Premises In accordance with
Article 21;

(d) (i) If Tenant or any guarantor of this Lease makes a general assignment or general arrangement for the beneflt of credllors;
or (li) It a petition for adjudication of bankruptcy or for reorganization or rearrangement s 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 Tanant's assets located at the Premises or of Tenant's interest in
this Lease is subjected 1o 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
Leass, and a trustee is appointed to take possession of Tenant's assats or if Tenant remains a debtor in possession and such
trustee or Tenant transfers Tenant's interest in this Lease, then Landlord shall receive, as additional rent, the excess, if any, of

the rent (or any other consideration) paid in connection with such assignment or sublease over the Rent payable by Tenant
hereunder; or

(e) It any guarantor of the Lease revokes or otherwise terminates, or purports to revoke or otherwise terminate, any guaranty

of all or any portion of Tenant's obligations under the Lease. Unless otherwise expressly provided, no guaranty of the Lease
is revocable.

26.2 Remedies Upon Breach of Lease. On the occurrence of any breach of this Lease by Tenant, Landlord may, at any time

thereatfter, with or without notice or demand and without limiting Landlord in the exercise of any right or remedy which Landtord
may have:

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

(b) Maintain Tenant's right to possession of the Premises, in which case this Lease shall continue in effect whether or not Tenant
has abandoned the Premises. In such event Landlord shall be entitled to enforce all Landlord's rights and remedies undar this
Lease, including the right te recover the Rent as it becomes due and Landlord shall have the right to occupy or re-let the whole
or any pan of the Premisas tor 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 Shepping Center is located. ~

If Landlord reenters the Premises under the provisions of subparagraph (b) above, Landlord shall not be deemed to hava
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 hereol. In the event of any entry or taking possession of the Premises as
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alolosaid, Landivia shiall have in adduion 10 1s rights under Seclion 26.4 hereol, the right, but nol the obligation, 10 remove

trom the Premises any personal prope ‘ocgledtherein and to place It in storage at - -ubllc warehouse al the expense and
« risk of Tenant .- : - ‘ :

~

Notwlthstanding any other term or provision hereof to the contrary, this Lease shall terminate on the occurrence of any act which
affirms Landlord's intention to terminate this Lease as provided in this Section 26.2, including the filing of an unlawful detainer
action against Tenant. On such termination, Landlord’s damages for default shall include all costs and fees, including
reasonable attorneys’ fees, incurred by Landlord in connection with the filing, commencement, pursuing or defending of any
action in any bankruptcy court or other court with respect to the Lease, the obtaining of relief from any stay in bankruptey
restralning any action to evict Tenant, or the pursuing of any action with respect to Landlord's right to possession of the Property.
All such damages suffered (apart from Minimum Annual Rent and other Rent payable hereunder) shall constitute pecuniary
damages which must be reimbursed to Landlord prior to assumption of the Lease by Tenant or any successor to Tenant in any
bankruptcy or other proceeding.

Landlord's exercise of any right or remedy shall not prevent it from exercising any other right or remedy. A

It is understood and agreed that this Lease Is a lease of real property in a shopping center within the meaning of 11 US.C.
Section 365(b)(3) of the Bankruptcy Code.

26.3 Landlord’s Damages. |l Landlord elects to terminate this Lease and Tenant's right to possession of the Premises In
accordance with the provisions of this Lease, Landlord may recover from Tenant as damages, all of the following:-

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

(iiy The worth at the tima of award of the amount by which the unpaid Rent and other charges which would have been earned

afier termination until the time of award exceeds the amount of such rental loss Tenant proves Landlord could have reasonably
avoided; plus

{iil) 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 avcided; plus

(iv) Any other amount necessary to compensate Landtord for all the detriment proximately caused by Tenant's fallure 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 theretor, (¢) 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 additionto orin Ileu 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 lime 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 (ili} above, be computed on the basis of the average monthly amount of Rent payable
by Tenant during the immaediately preceding 36 month period, except that it it becomes necessary to compute such rentat 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 payabte during such shorter period.

264 Fixtures and Personal Property. In the event of Tenant's default, all of Tenant’s merchandise, Fixtures and other Parsonal
Property shall remain on the Premises, and during the period of default Landlord shall have the right to take the exclusive

possession of such items and to use them free of charge until all defaults are cured, or, at Landlord’s option, to require Tenant
to forthwith remove such items.

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

26.5 No Walver. The waiver by Landlord of any breach by Tenant of any term, covenant or condition contalned in this Lease
shall not be deemed to be a waiver of such term, covenant or condition, of any subsequent breach thereof, or of any other term,
covenant or condition of this Lease. The subsequent acceptance of Rent hereunder by Landlord shall not be deemaed to be
a waiver of any preceding breach by Tenant of any term, covenant or condition of this Lease or of any right of Landlord to a
forfeiture of the Lease by reason of such breach, regardless of Landlord's knowledge of such preceding breach at the time of
acceptance of such Rent. No term, covenant or condition of this Lease shall be deemed 1o have been waived by Landlord unless
such waliver is in writing and signed by Landlord.

27. DEFAULTS BY LANDLORD.

If Landilord fails to parform any covenant, condition, or agreement contained in this Lease within 30 days after receipt of written
natice 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 resull 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-satisfiad only out of the rents, issues, profits, and other income actually recelved
on account of Landlord's right, title and interest In the Premises, Building and/or Shopping Center, and no other real, personal
or mixed property of Landlord (or of any of the partners which comprise Landlord, or of partners or principals of such pariners
comprising Landlord, if any, or of Landlord’s officers, shareholders or directors, if any) wherever situated, shall be subject to
levy, attachment or execution, or otherwise used to satisfy any such judgment. Tenant hereby walves any right to satisfy a
judgment against Landlord except irom the rents, issues, profits and other income actually received on account of Landlord’s
right, titie and interest in the Premises, Building and/or Shopping Center.
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he dslauit as pruvided below, tiws gsuhiect to the provisions of Sectlon 22.2. hersol Tenant shall have the right to cure that
default attandlord's expense. Insuc.  sghandiord shall pay the reasonable cost gicure promptly following receipt of
a billrom Tenant itemizing the cost of suc‘e._Tenant shall not have the right to tarmi this Lease or to withhold, reduce
' ‘or oftset any cost of such cure against any payments of Rent or any other charges due and payable to Landlord under this Lease,
" except as otherwise specifically provided in this Lease. : :

Tenant agrees to send by certified or. registered mall to any mortgagee or deed of trust beneficiary of the Shopping Center whose
address has been furnished to Tenant, a copy of any notice of default served by Tenant on Landtord. If Landlord falls to cure
such default within the time provided for in this Lease, Tenant shall provide any such mortgagee or beneficiary with notice of
such failure and such mortgagee or beneficiary shall have an additional 30 days following receipt of such notlce 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.

. : >

It at any time after the date hereof either Landiord or Tenant institutes any action or proceeding against the other relating to
the provisions of this .ease or any default hereunder, the losing party in such action or proceeding shall reimburse the winning
party for its reasonable expenses of attorneys' fees and all costs and disbursements incurred, including, without limitation, -
any such fees, costs or disbursements incurred on any appeal from such action or proceeding. Subject to the provisions of local
law, the winning party shall recover all such fees, costs or disbursements as costs taxable by the court or arbiter in the action
or proceeding itself without the necessity for a cross-action by the winning party. '

29. SUBORDINATION -~ ATTORNMENT.

29.1 Subordination. Within 10 days after receipt of a written request from Landlord, any first mortgagee or first deed of trust
trustee or beneticiary of Landlord, or any lessor of Landlord, Tenant shall, In writing, subordinate its rights under this Lease
to the lien or security interest of the first morigage or deed of trust (including all future advances made thereunder subsequent
lo 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, Propenty or any future improvements made to the Property.’ '

29.2 Attornment. It 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 Leass, provided such
transteree or successor accepts the Premises subject to this Lease. :

+293 . Estoppel Certlficate. Tenant shall, at any time and from time fo time, upon not less than 10 days’ prior written notice from
Landlord, execute, acknowledge and deliver to Landlord a written statement substantially in the form of Exhibit *‘D"* certitying
(i) that this Lease represents the entire agreement between Landlord and Tenant, and is unmodified and In full force and effect
(or, if modified, stating the nature of such modification and certifying that this Lease, as so modified, is In full force and effect),

(i) the dates to which the Rent and other charges are paid in advance, if any; (ii!) 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 pan of Landlord hersunder and that Tenant has no right of ofiset,
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 Tenan. Any such statement may be relied upon by any prospective purchaser or lender
upon the security of the real property of which the Building and the Premises are a part. Tenant's failure to deliver such statement
within the time required shall be conclusive and binding upon Tenant that (a) this Lease Is in full force and effect, without
modification except as may be represented by Landlord, {b) there are no uncured defaults in Landlord's performance and that

Tenant has no right of offset, counterclaim or deduction against Rent, and (c) no more than one month's Rent has been paid
in advance. '

30. QUIET POSSESSION.

Landlord agrees that Tenant, upon paying the Rent and timely performing its obtigations 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 spacifically
granted to Landlord hereunder, any REA and any mortgages, deeds of trust, ground or underlying leases, agreements,
encumbrances and/or other Matters of Record to which this Lease Is subordinate. :

31. MERCHANTS' ASSOCIATION.

31.1 Merchants' Assoclation. It either Landlord or a majority of tenants in the Shopping Center determine at any time that
it is In the best interests of the Shopping Center, Tenant-will become a member of, participate fully in, and remain in good
standing in a non-profit Merchants' Association (the "“Association’’) formed and organized for tenants occupying premises in
the Shopping Center, and Tenant will abide by the by-laws, rules and regulations of such Assoclation. Landiord and each .
member tenant shall have one vote in the operation of the Association. The articles of incorporation and by-laws of the
Assaciation shall be approved by a majority vote of the Association members and shall be subject to amendment as provided.
in the by-laws. The objectives of the Assoclation shall be to encourage its members 1o deal fairly and courteously with their
customers, to encourage ethical business practices, and to assist the business of the tenants by sales promotion and centerwide
advertising. Tenant agrees to pay annual dues to the Association in an amount and at the time determined by a vote of the
members of the Association from time to time. Delault in payment of such dues shall be deemed a defaultin payment of Rent
hereunder. . ‘

31.2 Grand Opening Promotional Fund. Tenant shall separately pay when billed the sum of $.25 per squﬁre foot of #loor 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 amplity the terms and provisions of this Lease.
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32.2 Jolnt and Several Liabliity. I two of mote persons or enlitias exacule this Lease as Landlord or Tenant then such persons

or entities shall be jointly and severall’ ‘wl*compliance with and performance ©* *'thgterms, covenants and provisions
. of this Lease. : / 6 '

- 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. 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 prdvlslons 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 unreascnably withheld, unless otherwise expressly permitied in this Lease. Landlord
shall not be deemaed 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 1o 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 maliclously or in bad faith.

36. SECURITY DEPOSIT.

36.1 Payment of Security Deposit. Tenant has deposited with Landlord the sum speclfied 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 Landiord 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 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 duse all Rent
and all other sums payable by Tenant under this Lease, the Security Deposit (or the balance thereof remaining) shall be returned
in full to Tenant not later than 14 days following the end of the Term and delivery of possession of the Premises to Landlord.

' 363 Bankruptcy. In the event of bankruptcy or other debtor-creditor proceedings against Tenént' the Securlty Deposit shall
be deemed to be applied first to the payment of Rent and other charges due Landtord for the earliest periods prior to the flling
of such proceedings.

a6.4 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 Partles. Nothing contained in this Lease shall be deemed or construed to create a partnership or ]olnt
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 Severabllity. It any provision of this Lease is determined to be void by any court of competent jurisdiction, such
determination shall not atfect any cther provision of this Leasa 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 L.ease is capable of two constructions, one of which woutd render

the provision void and the other of which would render the provision valid, then the provision shall have the meaning which
renders it valid.

373 Corporate Authority; Partnership Authority. 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 parson 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 pariner’s withdrawat 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 Entira Agreement. H is understood that there are no oral or written agreements or representations between lhe 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 intarpret, construe, supplement
or contradict this Lease. This Lease, and all amendments hereto, are the only agreement between the parties hereto. Alt
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~ nlations, covenants and warranties contalrad in this Lease. Although the printed -
. provisions of this Lease were drawr. ’lord. the parties agree that this cl .-1.ce alone shall not create any
presumption, canon of construction or implicelion tavoring the position of either Landlord oMnant. The parties agree that any
deletion of language from this Lease prior to its mual 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.

et n— . T pTET L s o 1 gc

475 Governing Law. The laws of the state where the Shopping Center is located shall govern the valldity, performance and
enforcement of this Lease.

476 Walver 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 Landiord'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,
reguiations 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 provislons 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 jabor dispute shall not excuse Tenant's performance hereunder.

378 Waiver of Redemption Rights. Tenant hereby expressly waives any and all rights of redemption granted by or under any
present or futura laws in the event Tenant is evicted from or dispossessed of the Premises for any causs, or in the event Landtord
obtains possession of the Premises by reason of the violation by Tenant of any of the covenants and conditlons of this Lease

or otherwise. The rights given to Landlord herein are in addition to any rights that may be given to Landlord by any statute or
otherwise. '

379 Amendments. To be effective and binding on Landlord and Tenant, any amendment, madification, addltlbn 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 obligatiens of
Landlord under this Lease to be performed on or after the date of transfer.

3712 Tenant's Financial Condition. Within ten (10) days after written request from Landlord, Tenant shall deliver to Landlord
such financial statements as Landlord reasonably requires to verify the net worth of Tenant or.any guarantor of Tenant. In
addition, Tenant shall deliver 1o 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

statament is a true and accurate statement as of the date of such statement. Al! financial statements shall be confidentia!l and
shall be used only for the purposes set forth In this Lease.
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38.1 Broker's Commission. Upon: sullen and delivery of this Lease by Lar 9aad Tenant, Landlord shall pay to
Landlord's Broker the commission set iuth"g@iBaction 3.b heraot, if any, or the commiss:onYiBvided 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 Agreemaent if Tenant exercises any optlon to extend
the Term of this Lease or to renew the Lease or to expand the Premises. If a Tenant's Broker Is named at Section 3.b, Landlord's
Broker shall pay an appropriate portion of its commission to Tenant's Broker If Landlord’s Broker and Tenant's Broker have so

agreed between them. Landlord shall have no obligation to pay a commission or fee to anyone other than Landlord's Broker
in connection with this Lease. .

38.2 Protection of Brokers. If Landlord 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 10 have
agreed 1o 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 shalt be entitled to reasonable attorneys' fees to be paid by the losing party. Such attorneys' fees shall be
tixed by the court in such action. This Section s included In this Lease for the benefit of Landlord's Broker.

383 No Other Brokers. Tenant represents and warrants to Landlord that the brokers named in Section 3.bofthis 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, regutations, codes, ordinances and
administrative orders having jurisdiction over the parties, property or the subject matter of this Agreement, including, but not
limited to, the 1964 Civil Rights Act and all amendments thereto, the Foreign Investment In Real Property Tax Act, the
Comprehensive Environmental Response Compensation and Liability Act, and The Americans With Disabllities Act:

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

Date: ‘ Date: ‘ | .
Landlord: R’Y‘U\-‘k W 20UV | Tenant: '/l(,"‘ﬂ‘-‘ﬁ ' H“Ll" A8
a Limted CPWW an wxi vidarn) |

By: By: M

Pri;\lNama: /{& lM Print Name: V'!&',("O"f H’M"Lﬂ«f&

Title: ftsses 4V e

By: By:

Print Name; Print Name:
Tite: Title:

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

IN ANY REAL ESTATE TRANSACTION IT lSVHECOMMENDED 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
"~ MATERJALS AND UNDERGROUND STORAGE TANKS. ’
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18-18-2001 9:34AM , FROM URC MANAGEMENT 858 755 7741
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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 11, 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 $500/month effective June 11, 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.
L ]

LESSOR: LESSEE:
Arena Group 2080 Victor Heredia

ate ) : Date



ADDENDUM TO LEASE DATED DECEMBER 29, 2000 BETWEEN ARENA GROUP
2000 (LESSOR) AND VICTOR HEREDIA (LESSEE)

. 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.

The suite is being leased in an “As Is” condition.

. First month’s rent of $400 and Security Deposit of $400 is due upon signing of this
agreement. ' :

. Lessee is responsible for contracting directly with SDG&E for electricity to the suite.

Lessee acknowledges that they have been informed of the planned redevelopment of the
shopping center. _ :

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:
Arena Group 2000 o Victor Heredia
Fum % 2ee) /) 2-F0~@oos

Date . Date
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Tenant:'V|chLfH{4A4b;*v
space: 2250 ~J
Lease Date: l)4>ﬂ(00

Applicéble Lease Provision: gxursit "a"

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 storés in the shopping center. Use'of
the common aréas shall be iﬁ an orderly manner in accordance

with the directional or other signs or guides. Roadways

B ~1-
- EXHIBIT "B



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

pedestrian travel only,

2. I-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 pf this section,
the size of the motor vehicles shall not exceed 6,000 lbs.
and shall not contain more than 3 axles. During péak
periods of business activity, Landlord can.impose
limitatiqns in all or parts of the parking areas as to the

length of time for parking use.

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

permission to use these areas has been given,

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

specifically designated for Tenant or employees Tenants
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parking, if any. No Tenant shall designate an area for
employee parking except the area designed in writing by

Landlord, if any.

5. Without the consent of Landlord, no person

shall use any of the common areas for:

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

. service, periodical, book, pamphlet, or other matter;

(b) Exhibiting any sign, placard, banner,

notice, or other ﬁritten material;

(c) Distributing any circular, bobklet,

handbill, placard, or other material;

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

contributions for any purpose;
(e) Parading, patrolling, picketing,

demonstriting, or engaging in conduct that might

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

the shopping center;

(f}) Using the common areas for any purpose

when none of the business establishments in the

shopping center is open for business;

(g) 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 othér'
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 aciivity on the

Premises that is illegal, immoral or uniawful such as:

(a) The possession and/or use of

illicit drugs;

(b) The possession and/or use of

firearms;

(c) The possession and/or consumption

. of alcohol by minors; and

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

law enforcement agencies.

9. Upon termination of its tenancy, Tenant shall

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

Tenant shall pay Landlord for them.

10. Tenant shall notify Landlord's agent,

Coldwell Banker of the time and manner of all moving of



furniture, freight or equipment of any kind done by or at
the request of Tenant. - Any and all damage done to thé
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 apparaﬁus have
been entirely shut off befofe 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-cbservance 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: fé
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SPORTS ARENA SOUARE

Tenant Sign Criterla

Prepared By

T73 SR SQUITONS

1750 Kattome Boule s, Yan Dupa Canhena 92001 2504 847 24 1515
vir Sot/

EXHIBIT "E"_



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 notlce.

PAYMENT

The tenant responsibility for costs of
identification signs 1s defined under
Acceptable Sign Type description. In

addition, the tenant shall pay for

installatlion and maintenance where required
.as well as all necessary permits and approvals.

APPROVALS -

All drawings, designs, colors, typestyles and
logos shall be submitted to the owner for
specific approval prior to fabrication. Only
approved copy/logos shall be Incorporated into
each slign.



NON-ACCEPTABLE SIGN TYPES

The following sign types are unacceptable as tenant identificatlon
slgns: -

A,

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

Animated, flashing or audible signs.,

Political posters, displays, campaign signs, etc,

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

BASIC SIGN CONSTRUCTION

Non-corrosive construction materials including bolts, framing and
clips shall be used on all exterior wall signs.

All.slgns and their iInstallation must comply with local bullding
and electrical codes.

EXCEPT IONS

No exceptions to the above criteria shall be permitted without the
express written authorization of the owner.
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STANDARD TYPESTYLE

Helvetica Medium
abcdefghijklmnopqrstuvwxyz
ABCDEFGHIJKLMNOPQRSTUVWXYzZ
| 1234567890 [&.,: ,"7""’- $¢%/L)



Sign Type A

~

SINGLE TENANT ILLUMINATED WALL SIGN
{Illustration Next Page)

Each tenant with exclusive entrance Is entitled to (1) wall
identiflicatlion consisting of business name,

LOCATION: Tenant sign centered over shop entrance,

SIGN DESCRIPTION:

CABINETS SIZE:

LETTERS:
Standard:

Custom:

TYPESTYLES

Standard:

Custom:

COLORS:

Tenant sign cabinet shall be fabricated aluminum or
galvanlized metal, suitably primed, and painted with
polyurethane enamel. Sign cabinet shall be bullt

exactly to match existing sign cabinet In shape and
thickness.

Tenant sign shall have fluorescent lights
sufficlent to achteve even {llumination of slgn face.

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

#2283 Red; 1/8" acrylle.

3/4" Black trimcap, subject to owners prior
written approval, Sample may be required,

Helvetica Medium

Tenant logo or custom tipestyle may be permitted
subject to owners prior written authorization.

Sign cablnet: As installed by Landloxd.
Sign background: #2416 3/16" Ivory acrylic.

Letters: #2283 1/8" Red acrlyic.

MAXIMLM COPY AREA: (See Illustrations for margin requirements)

Tenant 1s responsible for cost of cablinet, ietters, Installation

and 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 of law shall automatically terminate this lease.

HOLD HARMIESS: 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



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 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 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 _ /2~ 4Y—-uY By mﬂ%

Jack Farris, Deput)// Director

SUBLESSOR: ARENA GRQUP 2000

Dated 7’/’ CU{ 67 By

1248

SUBLESSEE: LYNN LUCKEY
-
Dated
APPROVED AS TO-FORM
CASEY GWINN, City Attorney
Dated {/'/ If)"'/D‘/ By ( 4,@ o\.._ﬂ M
Deputy City Attorney
CRG/cdj
6/24/04

IAWPO004\GILLIS\CONSENT TO SUBLEASE-LYNN LUCKEY .wpd
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This Lease between P'V‘C/{’\;{ é_’_’fd‘bk{/]fj) 9’”777) R
V‘ ’7”‘{,’ o PM/ 4"'\"«!6/“",'6’ (‘Landiord™), and # }//”1 N |kl o
.all j:o’] J'( iV GC("L‘“’LQ __("Tenant"}, is daled __:L/_Ql oM .

a._ .-

1. LEASE OF PREMISES.

In consideration of the Rent (as delined al Seclion 9.5) to be paid by Tenant and the provisions of this Lease, Landlord leases
to Tenant and Tenant leases from Landiord the Premises shown by diagonal lines on the plan allached herelo as Exhibit "A",
and further described at Section 3.J. The Premises ara located wilhin the Shopping Center described in Section 3.1. Tenant
shall have the non-exclusiva right (unless otherwise provided herein) iri common with Landlord and other lenanls, subtenants
and invitees of the Shopping Cenler, lo use ol the Common Areas {as delined at Section 3.d.).

2. LEASE REVIEW OBLIGATIONS OF LANDLORD AND TENANT.

h has the responsibilily to personally roview and approve the contenls

Landlord and Tenant acknowledge and agree thal eac
d, and modifiad as needed by its attorneys before the Lease is signhed.

of this Lease and to have this Lease reviewed, approve
3. DEFINITIONS.
As used in this Lease, the follpwing lerms have the lollowing meaninys:

a. Annual Percenlage Rental Rate (Seclion 9.4): __ 0 9% of Tenanl’s Net Sales.

Landlord's Broker:

b. Brokei(s) u[z&_ [,’)-"lll’(/.)\/]\ﬂaye/}’l\ﬂdcé,_

Tenant's Broker. .A/,A'

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

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

of (check applicable box below):

KT Landiord exclusively; of
{7 both Landlord and Tenant.

Landlord and Tenanl each consent lo such represemation by Landlord's Broker.

c. Commencement Date: The earliest ol the following dates:

(U“l‘he‘dmﬂvnam‘mniallrupenslorbusine;sﬁrﬂim'Pmmises:

(ii)-30-daysaﬂersubstantial-cmnpicﬁormf-i:andIord‘rWorHrﬂhe-F’rernises{asdefined-irrExhibit—“G“*to—th : .
dale of such substantial completionis Lhe date the Premises are subslantially complsteteth ani of Landlord’s Work,
s necessary portions of Tenant's Work (as defined

except for such work that Landloid cannot c;n_rgg[gl_e,unlﬂlonantpart fim
all be evidenced by notice to Tenant from Landiord's

in Exhibit **C""). Substanti pletionof Landlord’s Work sh
arehite @signaled representative that-substantial completion-has-occurred;ov

(i) June 1, 2o o

Tenant's Tentalive Commencement Date (Article 7)is ~
Tenant shall commence Tenanl's Work promptly upon substantial completion of Landlord’'s Work and shall diligently
comptete Tenant's Work so thal Tenanl can promptly open lor business in the Premises.

d. Commaon Areas: All areas, structural porlions, tacililies and equipment ol the Shopping Center outside the Premises and
the premises of other tenants, but within the exterior boundaries ol the Shopping Center thal are provided and designated
by Landiord {rom lime to lime for the general use, banelit and/or convenience ol Tenant and/or other tenants of the
Shopping Center and/or their respective authorized representalives and invitees. Common Araas include without
limitation, pedestrian walkways and patios, landscaped areas, sidewalks, service corridors, public restrooms, stairways,
roofs, walls, plazas, malls (including any enclosed malls where climate control is provided), throughways, loading areas,
parking areas, and roads, all as generally shown on the plan altached herelo as Exhibit “A". Landlord shalf have the right

to regulate or restrict the use of the Common Areas.

o Premises and the Shopping Center, lhe respective measurements ol floor area as are from time

8. Floor Area: Astobothth
hopping Center, respeclively, as delermined and applied by

to time subject to lease by Tenanl and all tenants of the 5
Landlord on a consistent basis throughoul the Shopping Cenlaer.

{. Index (Section 9.2): The Uniled Stales Departmant of Labor, Bureau of Labor Statislics Consumer Price Index for All

Urban Consumers, Los Angeles/l\naheim/lliverside
Average, Subgroup "'All ltems™ (1962 — 84 = 100).

Forn Ho, 5203 Rov 5192 (1)



Landiord's Mailing Addre’ ¢ {0 _ LL@C_ Ihanas e med 1 —
39S Del WM Hesh (zﬁmﬁi 29 Sen 'y—mgu/ CA_P2150.

350 Spurts Prens Blud, Seaft

S 75{&/()[)/ C A G 21O

/gr 8({0 ~ per year, payable in twelve (12) equal monthly

Tenant's Malling Address:

Minimum Annual Rent (initial) (Section 9.1} §
installments each year.

Hone

Outside Date for Delivery of Possession (Article 7):

aining approximately ___/LE_(E’_U__ square leet of Floor Area,
level ol lhle Shopping Cenler and designaled
- fes! in lrontage and

Premises: That portion of the Shopping Cenler conl

shown by diagonal lines on Exhibit “A", located on the _grade
_The Premises has dimensions of approximaley

space .
approximalely hY feel in depth.
Securily Deposit (Article 36): $ /,LU"Uﬂ- -

Shopping Center: The building of which the Preinises is a parg:)\e “Building"'} and any 025'1?!' lﬁildings and improvemenls
on the real property (the "'Property"’) located at SSV crds Pyena Slvd,

and lurther described on Exhibit “"A"". The Shopping Center i known as _Sports Arena Square

Tenant's First Adjustment Date (Sectlon 9.2} ‘F'mrﬁrsfdaytuﬂhe-caiendamonlh—lollowing~lha€vommencemenr807

ptus————Tnonttrs. Twelve (12) months from Lhe Commencement Date.

Tenant's Proportionate Share (initlal): _/_dﬂ%.
s the Floor Area of the Premises, and the denominator of which is the

Fioor Area of the buildings in the Shopping Center available for exclusive use and occupancy by lenants (excluding the
Floor Area of those areas, if any, designaled by Landlord on Exhibit *A’* as '*Major Stores"), as delermined by Landlord
trom time to fime on a consistent basis. As of the dale of this Lease the Shopping Center (excluding any Major Stores)

contains a total Fioor Areaol __71.163 _ square leel.

Such share is a fraction, the numerator of which i

Tenant's-Radius(Section-2+3})——— milea-{rom-ihe-Premises:

atﬂoIIarsumqual-tcrthe1hen-Minirnurmﬁnnnafﬁenmayabfebﬁenanrdividm

Tenant:s-Sales-Breskpoint—Fh
ales-Breakpointis$—

Amnuat-Percentagc—chtal—Hatc.-AsoHhc—eommcnccmenfBatc—Tcnant%‘Iniﬁnl-S

] " \ P
Tenant's Trade Name (Article 11}: L elee Y /‘3 ¢, T,

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

C i,’\_ 1 (ﬁ.(_,.('/(ﬂ_,f\kj (, [{) ‘/‘/’-\ i /\j

and lor no other use or purpose.

in as ol the dale hereo! and shall conlinue therealier lor a period

Term: Tha Term of this Lease shall begk
of years and - months (plus any parlial month) lollowing the Commencament Date.

The Commencement Dale and expiration date of the Leasa shall be set forth in Landlord’s Notice of Lease Term Dates
(the “*Notice’’), which shall be substanlially in the form set forth at Exhibit "“F". The Notice shall be served on Tenant

promplly following determination ol the Commencement Date under Seclion 3.c.

4, EXHIBITS AND ADDENDA.
The exhibits and addenda listed below {unless lined out) are incorporated by relerence in this Lease:

a.

b.

FEnren Ma 87070 Ny § 102

Exhibit "A"" - Plan Showing the Premises and Shopping Center (See Sections 3.}, 3.1 and Article 5)

Exhibit "B" - Shopping Center Rules and Regulalions {See Section 25.5)

93)

Addenda:

See attached Addendum

(2



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 willinitially comprise the Shopping Center. Tenant agrees that Landlord may at any time and from time to time,
er, and extent of the improvements now shown on Exhibit "A" and may eliminate or

change the shape, size, iocation, numb
f the Shopping Center, but Landlord agrees (i) not to materially change the size or

add any improvements to any portion o
location of the Premises without Tenanl's consent, and (ii) that any such changes will not malerially adversely affectingress
bility in the Shopping Center.

1o and egress from the Premises, visibilily of the Premises or parking availa

6. OTHER TENANCIES.

Landlord reserves the absolute right 1o effect such other tenancies and uses in the Shopping Center as Landiord, 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 specilic tenant or number of tenants will occupy spacein the

Shopping Center during the Term.

7. DELIVERY OF POSSESSION.

nt and Tenant agrees lo accept from kandlord possession of the Premises promptly upon
s Work. If for any reason Landlord does nol deliver possession of the Premises to Tenant
wilh Landlord's Work substantially complete at least 30 days before Tenant's Tentative Comsmencement Date, Landlord shall
not be subject lo any liability for such failure, and the vaiidily of this Lease shall not be impaired, but the Commencement Dale
shall be delayed by the number ol days delivery is delayed and Rent shall be abated until 30 days following the date of
substantial corhplelion of Landlord's Work in the Premises. Notwithslanding anything to the contrary contained herein, if
Landlord does not deliver possession of the Premises to Tenant on or belore the Qutside Date for Delivery of Possession, this
Lease shall terminale and be af no further force or eflect, and Landlord and Tenant shall have no further obligations hereunder.

Landlord agrees to deliverto Tena
substantiat completion of Landlord’

8. TENANT'S WORK.

Tenant shall commence construction of Tenant's Work as defined in Exhibit “C" no later than the dale of substantial’
completion of Landiord’s Work in the Premises and shall diligently complete Tenant’s Work. Landlord shall give Tenant not
less than 10 days' advance wrilten notice of such anticipated date of substantial compietion ol Landlord’'s Work. Tenant shall,
at any lime 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. Tenanl 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, setoff or deduction, in twelve (12) equal monthly instaliments during each year of the Term. If the Term
begins (or ends) on other than the first (or 1ast) 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 Landiord the firsl installiment 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 Dale. Adjusiments, 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 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 lo of less than the Comparison Index for any preceding Adjustment
Date (or the Base Index, in the case of the First Adjustment Date), the Minimurm 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 Dale is determined, Landlord shalt promplly give Tenant written
notice of such adjusted Minimum Annual Rent and the corresponding adjusted Tenant's Sales Breakpoinl 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 subslitute any
substantially equivaient 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 lhe Commencement Date and for the batance of the Term, Tenanl shal! 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 of the Term on a daily basis,

based on a 360 day year.

It the Premises and the underlying Properly are not separalely assessed, but are assessed as part of the land and
improvements on a larger parcel (hereinalter the "“Larger Parcel”), Tenant's share of Premises Property Taxes shall be
a fractional portion of the property taxes on the Larger Parcel, the numerator of which is the Floor Area of the Premises
and the denominator of which is the Floor Area of all the areas available tor exclusive use and occupancy by tenants of
the Larger Parcel. Tenant shall pay Premises Property Taxes lo Landlord as part of Common Area Cosls at the times
and in the manner provided for the payment of Common Area Costs at Section 25.3 of this Lease. For purposes hereot,
an equitable adjustment shall be made for buitdings which are only partially completed on the date such property taxes

become a lien.

Ifany Premises Properly Taxes (including any assessments which may be evidenced by improvement or other bonds)
due hereunder may be paid in annual installments, only the amounl of such annuai instaliment (with an appropriate

Formba 20 Anv S Y2 (3)



proralion for any partial yea’l” slatutory interest thereon shall be inclL. in the computation of annual Premises

Properly Taxes.

b. The term ''Premises Property Taxes' shall mean: (i) any fee, license lee, license lax, business license fee,

commercial rental tax, levy, charge, assessment, penalty or tax imposed by any taxing authority against the Premises,
Property or the Shopping Center; (i} any tax on Landlord's right to receive, or the receipt of, rent or income from.the
Premises, Property or the Shopping Center or against Landlord’s business of leasing space in the Shopping Center,
(iiiy any tax or charge for fire protection, slreets, sidewalks, road mainlenance, refuse or other services provided to the
Premises, Property or Shopping Center by or through any governmental agency; (iv) any tax imposed upon this
transaction or based upon a re-assessmenl of the Premises, Property or Shopping Centerduetoa change in ownership
or transfer of all or part of Landlord’s inlerest in the Premises, Property or Shopping Center; and (v) any charge or fee
replacing any tax previously included within the delinition of real property tax. *‘Premises Property Taxes™ do not,
however, include Landlord’s federal or state income, franchise, inherilance or eslate taxes.

o-4+—Percentage-Rental—tnadditiontothe- M AnnratRentand uthersoms Tequired-to be paid-by Terantur]
Lease, Tenant shall pay as “percentage rentai” a sum equal o the Annual Percentage Rental Rate lime ount of Net
Sales of Tenant (as ‘‘Net Sales” is delined in Section 10.1 hereol) made from or upon the Premi ing each calendar year,
less the amount of Minimum Annual Rent paid by Tenant during such calendar ~Pwicentage renlal shall be computed
each calendar month and on or belore the date the following month's. ment of Minimum Annual Rent becomes due
Tenant shall pay to Landiord the amount by which the su od as the Annual Percentage Rental Rate of Tenant’s Net
Sales during thal period exceeds the Minimu al Rent payable by Tenant during thal period. Within 80 days after the
end of each calendar year the Net S enant during thal calendar year and the amounls payable lo Landlord as Minimurm
Annual Rent and as per &rental lor thal calendar year shall be determined. Hf Tenant has overpaid percentage rental,
Tenant sha 18 a prompt refund of the overpayment; if Tenant has underpaid percentage rental, Tenant shall immediately
delicieney-to-tandtord!

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

9.5 Additional Rent. Tenant shall pay, as addilional rent, all sums of maney 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 nol such sums are specifically designated as *‘additional rent.” All amounts
required to be paid by Tenant hereunder are somelimes collectively referred to as "'Rent.”

9.6 Interest and Late Charges. Il Tenant lails lo pay when due and payable, any Rent, additional rent, or other sums due
from Tenant under this Lease, the unpaid arnounis shall bear interest at the maximum lawlful rate from the dale due lo the date
of payment.

Tenant acknowledges thal its late payment of any monthly installment of Minimum Annual Renl will cause Landlord to incur
certain cosls and expenses not conlemplated under this Lease, the exacl amount of which is extremely difficult or impractical
to lix. Such costs and expenses will include, without limitation, loss of use of money, administrative and collection costs, and
processing and accounting expenses. Therelore, if any installment of Minimum Annual Rent is not received by Landiord from
Tenant by the fifth (5th) day of the month for which such installment is due, Tenant shall immedialely pay to Landlord a late
charge equal to 10% of such instaliment. Such late charge is in addition to any interest due pursuant 10 the precading
paragraph of this Section 9.6. Landlord and Tenant agree that this late charge represenis a reasonable estimate ol costs and
expenses incurred by Landlord from, and is fair compensalion to Landlord lor ils loss sulfered by, such nonpayment by Tenant.
Acceptance of this late charge shall not constitute a waiver of Tenanl'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 Rentand 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 Landtord in wriling
at least 10 days prior to the next ensuing payment dale.

10. NET SALES.

?Gﬂ—Beﬁnf&on—el—ﬂNel—Saieeri#Nel—Salesi—ef—iFenam,—ﬁs—used-in-this—l:ease;—means—fhe—gress—selfing*p f
merchandise or services sold in or from the Premises by Tenant, ils sublenants, licensees and/or concessionaires, her
for cash or on credit and whether made by store personnel or by vending machines, but excluding the following:

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

aliowances made on such merchandise,

(i) The seiling price of goods returned to sources or wransferred o another store or warehguse owned by or alliliated with
Tenant,
(iiiy The price allowed on all merchandise traded in by cuslomers for credit or the &

made in lieu of accepting a trade-in;

unt of credil for discounts and allowances

(iv) Delivery charges;

(v} Cashrefunds made o customers in the ordinary course gibUsiness. 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
credil on sales, where such charges are nglifcluded in the merchandise sales price;

mp machines or vending machines installed solely for the use of Tenant's employeas,

(vii) Receipts l[rom public telephones

(viii) Sales taxes, so-called lu laxes, consumers’ excise laxes, gross receipts taxes and other similar laxes now or hereafter
imposed upon the sale glnferchandise or services, bul only if collecled from customers separately from the setling price of

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

emises shall be considered as made and completed therein, even though bookkeeping and

All s originating at the Pr
(-anolher-loealiom:nd—cven—though‘actual-ﬁliing-oﬁhe-s-aiarorservicenrderarmm
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ireated as a sale for the full cash price al the lime of sale.

hall furnish.Landiord with an accurale stalement of Tenant's Net Sales withirr 30 days
after the close of each calendar month, and an annual stalement of Net Sales {which shall include a monthly hreakdown ol
Net Sales) within 60 days afier the close of each calendar year. Such statements shall be signed and certitigd as accurate by
Tenant. The annual statément of Net Sales shall be audited and cerlified as correct by Tenant's CertifigdPublic Accountant.
in addition, Tenant shall furnish Landlord with a copy of its stale and local sales and use tax relurngAfithin 30 days after any
such return is filed or required to be filed with the appropriate governmental agency.

10.2 Statement of Net Sales. Tenant s

Tenant shall keep and shall require any sublenants, licensees and/or concessionaires 1o ke€p, al the Premises or at such other
place approved by Landlord in writing, full and accurate books ol account, records arfd other pertinent data (including cash
register receipts) of the gross sales, Net Sales, credits, refunds and other pertineptbusiness Iransactions made from or upon
or otherwise relating to the Premises. Such books, receipts and records shalltfe kept for not less than 2 years afterthe close
of each calendar year to which they relate and shall be available for inspgafion and audit by Landlord and its representatives
at all times during regular business hours. Landiord's receipt of any stgidment of Net Sales or Tenant's payment of percentage
rental for any period shatl not bind Landlord as lo the correctnessef the statement or amount of the payment. Within 2 years
after the receipt of any such statement, Landlord or its designaled Certilied Public Accountant shall be entitled to audit Tenant's
gross sales and Net Sales following 48 hours’ advance wriliéh notice to Tenant. Such audil shall be conducted during normal
business hours al either the Premises or Tenant's pripcipal place of business. If such audit determines that there has been
a deficiency in the payment of percenlage rental, therf'such deliciency shall become immediately due and payable with interest
at the maximum lawful interest rate from the datd said payment should have been made. In addition, if an annual statement
stalement of Tenant is found to have und ated Net Sales by more than 2% and if { andlord is entitled to any additional
percentage rental asa result of such ungérstatement, then Tenanl shall pay all of Landlord’s reasonable costs and expenses
incurred in connection with perforpaing such audit and coliecting the amounts due Landlord. If such audit discloses an
additional liability for percentagg &ntal of $1,000 or more for the period covered by the audit, Landlord may, in addition 1o any
other remedies it may have jof Tenant's breach ol this Lease, terminate this Lease by written nolice to Tenant given within
60 days after Landlord’s Ceipt of the audit report. Any inlormation oblained from such statements, audils or inspections shall
be treated by Landlopd as confidential and shall not be disclosed excepl o carry out the purposes of this Lease, but Landlord
may divulge the goftents of any such stalements in connection with any financing arrangements involving, or assignment of
Landlord's insefest in, the Premises, Shopping Center, or this Laase, or in connection with any administralive or judicial
proceedipgds in which L andlord is involved and in which such information is in issue.

Anydilure by Tenant to maintain and keep full and accurale books of accounl, records and other pertinent data as required
gasgurder AT

11. POSSESSION AND USE. -

11.1 Permitted Uses and Prohibited Conduct. Passession ol the Premises shall be delivered to Tenanl Iree and clear of
all tenants and occupants and the rights of either, and free of liens and encumbrances other than those specified in Articie 15
nereol. Tenant shall use the Premises solely for the purposes set forth in Tenant's Use Clause and shall operate ils 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 irade name. Tenant shall not, without the prior wrillen consent of Landlord, sell merchandise
from vending machines or allow any coin operaled vending or gaming machines on the Premises. Tenant shall not use or
permit any person o use the Premises for conducting a second-hand store, auctlion, distress or lire sale or bankruptcy or going-
out-ol-business sale, or lor any use o7 purpose in violation of ihe laws, ordinances, regulations and requirements of the United
States or the State, County and Cily where the Shopping Center is located, or any other lawlut 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 reguiations. All trash and rubbish of Tenant shall be deposited only in receptacles
provided by Landlord and no other trash receptacies shall be permitled to remain oulside the Premises or Building. Landlord
shall cause such receptacles to be emptied and trash removed at Tenanl’'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 selt merchandise or allow carts, poriable signs, devices or any olher objects to be stored or Lo remain
oulside the defined exterior walls, roof or. permanent doorways of the Premises, or in Building hallways. No aerials or antennae
shall be erected on the roof or exterior walls of the Premises or Building without first obtaining, in each instance, the written
consent of Landlord. Any aerial or antenna so installed without Landlord’s written consent may be removed without notice at
any time, at Tenant's expense. Tenant shall not solicit or distribute materials in any manner in any of the Common Areas
(including automabile 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 anythingin or about the Premises
which tends to increase the insurance rales on the Building or Shopping Center or impairs Landlord's ability to maintain
insurance coverage on the Building or Shopping Center. Tenant agrees ta pay 10 Landlord promptly upon demand the amount
of any increases in Landlord's insurance premiums caused by Tenant's violation of these restrictions, whelher or not Landlord
has consented to such acl(s) by Tenant. If Tenant instails any electrical equipment in the Premises which overloads the
electrical lines of the Premises, Tenant shall, alits expense, make any changes and install any fire extinguishing equipment
required by Landiord’s insurance underwriters or applicable fire, safely and building codes and regulations. Nothing herein
contained constitutes Landlord's consent o such cverloading.

11.3 Deliveries. Tenant shall use its besl efforts 1o complete all deliveries, loading, unloading and services lo the Premises
belore 10:00 a.m. each day. Tenant shall atiempl lo prevent any delivery irucks or other vehicles servicing the Premises from
parking or standing in tront of, or at the rear o, the Premises from 10:00 a.m. 10 9:00 p.m. of each day. Landlord reserves the
right o further regulate the activities of Tenantin regard to deliveries to and servicing of the Premises, and Tenani agrees to

abide by such further non-discriminatory regulations of Landlord.

12. UTILITIES SERVICES.

12.1 Ulilities 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 1o and distribution within the Premises of waler, electricity,
telephone service and natural gas (which shall be used by Tenant for cooking and demonstration of gas operated sales items
only) ithese facilities are collectively referred toin this Article 12 as "ulilities"], and (i) a heating, ventilation and air conditioning
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andlord agrees otherwise, Tenant shall use orily those utililies and any HVAC system

system (the “HVAC system”’). Uni
" a separate meter shall measure the

provided for under Exhibit "‘C"" lo\@Fve the Premises. ! required under Exhib
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 utililies andfor
HVAC system required for Tenant's business operalions in the Premises.

12.2 Utilities and HVAC System Charges. Tenanl shall pay for all utilities used by Tenant on the Premises from and after
substantial completion of Landlord's Work in the Premises. Il Tenant's utilities andfor HYAC syslem are separately metered,
Tenant shall pay directly to the appropriale ulility company the cost of all such ulililies used on the Premises. ) any of Tenant's
utilities and/or HVAC system are furnished by Landlord withoul separale 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 shatl, at Landlord'’s election, be eslablished (a) by an estimale of usage made from time to time
by Landlord's engineer or the appropriale ulility company, and initially based on a typical store layout comparable to Tenant's
proposed use of the Premises, or (b) a percentage of such total ulility costs equal to a {raction, the numerator of which is the
Floor Area of the Premises, and the denominator of which is the Floor Area of Shopping Cenler actually being furnished with
utility service by Landiord at the time of billing. If Tenant's Premises is nol separalely metered, such ulilities and/or 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 the local public ulility
company for services it would otherwise furnish directly to Tenanl. I the Premises are not initially separalely metered, Landlord
shall have the right, at its expense, 10 install separale meters for the Premises at any time during the Term.

12.3 Failure to Pay. It Tenant fails lo pay any amount due 10 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 il permitted
by law) cut off and discontinue, upon 5 days' acdvance nolice to Tenant and opportunity to cure, any such ultilities 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 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 ather payments due hereunder.

13. INDEMNITY BY TENANT.

Tenant shall indemnify and hold Landlord harmless from any and all costs, claims or liabilily of any kind arising out of:
(a) Tenant’s use and occupancy of the Premises, (b) the conducl of Tenant's business or any work, aclivily 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
acls or omissions of Tenant, ils agents, employees, invitees or contractors. Tenant shall, al Tenanl's expense, and by counsel
satisfactory to Landlord, delend Landlord in any aclion or proceading arising from any such claim or liability and shall indemnity
Landlord from and against all costs, altorney’s lees, expert witness fees and any other expenses incurred in such action or
proceeding. As a material part of the consideration tor Landlord's execution of this Lease, Tenant hereby assumes all risk of
damage to properly or injury to persons in, on or aboul 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 alfter 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 LLease Term
maintain, at its expense, the following lypes of insurance coverage, in the amounts specified and in the forms hereinafter

provided for:

(i) LIABILITY INSURANCE. Commercial general liabilily insurance (sometimes known as comprehensive generai liability
insurance) insuring Tenant against liability for bodily injury, property damage (including loss ol 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 tha 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 Tenani 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 Arlicie 13 result from the negligence of Tenant. The
amount and coverage ol such insurance shall not limit Tenant's liabilily nor relieve Tenant of any other obligation under this

Lease. .
(i) PLATE GLASS. Insurancs covering the full replacement cosl of ail plate glass on the Premises. Tenanl shall have the oplion
10 sell-insure this risk.

(i) TENANT IMPROVEMENTS. Insurance covering all of the items specilied as "'Tenant's Work™ in Exhibit "'C"", Tenanl’s
leasehold improvements, alterations, additions or improvements permilted under Arlicle 16, and trade lixtures, merchandise
and personal property from time to time in, on or upon the Premises. Such insurance shall cover not less than 100% ol the
full replacement cost of the foregoing from tlime lo time during the Term, and shall provide protection against any perilincluded
within the classification of lire, 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 properly damaged or destroyed unless

this Lease is terminated under the provisions of Article 23 hereof.

(iv) GENERAL INSURANCE PROVISIONS.

(a) Anyinsurance required lo be maintained by Tenan! hereunder shall include a provision which requires the insurance
carrier to give Landlord not less than thirty (30) days' writlen nolice prior 1o any canceliation or modification of such
coverage. :

(b) A certilicate of the insurer or the insurer's legal representalive evidencing the exislence 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 therealter at least 30 days prior to the expiration of any such policy. Landlord may, at
any lime 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 excepl after 30 days' written notice to Landlord. If Tenant fails to deliver any such
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evidence of insurance to La d required under this Lease within the prescribed time period or if any such policy is

cancelled or modified during IN@®Lease Term withoul Landlord’s consent, Lagrd may oblain such insurance coverage,
in which case Tenant shall reimburse Landlord for the cost ol such insuranc® within fifteen (15) days after receipt ol a

statement therefor.

(c) Allinsurance shall be maintained with companies holding a "'General Paolicy Raling"" of A-Xll or better, as set forth

in the most current issue of "'Best’s Key Raling Guide.” Landlord and Tenant acknowledge the insurance markeis are
rapidly changing and thal insurance in the form and amounts described in this Section 14.1 may not be available in the
future. Tenant acknowledges that the insurance described in this Section 14.1 is for the primary benefit of Landlord. If
at any time during the Lease Term, Tenant is unable to maintain the insurance required under the Lease, Tenant shall
nevertheless maintain insurance coverage which is customary and commaercially reasonable in the insurance industry
for Tenant’s type of business, as thal coverage may change from time lo time. Landlord makes no representation as to
the adequacy of such insurance lo protect Landiord’s or Tenant's interests. Therelore, Tenant shall be responsible for
obtaining any such additional property or liability insurance which Tenant deems necessary to protec! Landlord and

Tenant.

14 2 Landlord's Insurance Obiigations. Landlord shall, in conneclion with its ownership and operation of the Shopping
Center, at ali 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 mischiel, 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 excavalions,
foundations and footings) from time to time during the Term. The lypes and coverages of insurance maintained by Landlord
hereunder shaill 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 lor herein may be salislied by blankel policies il the coverage required hereunder is satislied.

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 oflicers, employees, agents and representalives of the other, against any of the parties to -
the REA referred to in Arlicle 15 hereof (ihe ‘Parties”) and against other lenants of the Shopping Center (provided such Parties
and other tenants have waived such rights against Landlord and Tenant), on account of any loss by or damage to the waiving
party or its property or the property of others under its control (including as to Tenant the Premises and its contents, and as
to Landlord the other portions of the Shopping Center), arising from any risk generally covered by fire and extended coverage
insurance. The foregoing waivers of subrogation shall be required hereunder only if (@) 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 Cenler and Tenant's leasehold estale tn the Premises is subject to the liens or restrictions
of (a) any matters or documenis of record (the “"Matlers of Record"), including the effect of any covenants, conditions,
restriclions, easements, mortgages or deeds ol trust, ground leases, rights of way or any construction, operalion and reciprocal
easement agreement (the “REA"); and (b) the effect of any zoning laws of the City, County and Slate 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 violale the terms of any REA or any other Matlers of Record, and (i) this Lease is subordinate
to the REA, if any, and any amendments or modifications therelo. If the REA, if any, is not of record as of the date of this Lease,
then this Lease shall automaticaily become subordinate 1o the REA upon recordalion of the REA. Tenant agrees to execule
and return to Landlord within 10 days after written demand therefor by Landlord, an agreement in recordable form salisfactory
to Landiord subordinating this Lease to the REA. Any REA shall not prevent Tenant from using the Premises for the purposes

sat forth in Tenant's Use Clause.

16. TENANT'S RIGHT TO MAKE ALTERATIONS.

16.1 Permitled 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, addilions, improvements and changes (individually and collectively
referred to in this Article 16 as "improvement(s)’' in and to the interior of the Premises alfler lirst giving notice to Landlord of
the improvement work proposed to be done and providing Landlord with all plans for such proposed improvement work, Tenant
may not make any improvement which reduces the value of the Premises or is of a structural nature. No single improvement
cosling more than $500.00 may be made without first obtaining the wrillen approval of Landlord. In addition, no improvement
shall be made to any storefrant, mechanical system, or exterior wall or to the rool ol the Premises, nor shall Tenant erect

any mezzanine or increase the size ot an exisling mezzanine, unless and until the written consent and approval of Landlord is

first obtained.

No penetration into or through the roof or floor of the Premises may be made without Landlord's prior written approval of the
reason for such penetration and the method by which it is to be done. If Landlord approves any such penetration, Landiord
shall have the absolute right to select and supervise the contractor performing such penetration. Tenant shall be liable {or any
damage caused by any such penetration, whether or not so approved by Landlord.

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

to be approved by Landiord hereunder.

16.2 Construction Requirements. Allimprovements 1o be made lo the Premises which require the approval of Landlord shall
be performed under the supervision of a competent archilect 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 wilh all applicable laws (including any
laws relating to the use of hazardous materials, such as asbestos containing materials) and diligently completed. Beifore
commencemant 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, Tenanl 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 Landigggwith “as buill" plans, copies of all consln.;\ conlracls, and proof of payment for all
labor and materials in connection withany improvements made to the Premises. n expiralion or eartier termination of this
Lease, such improvements shall become a par of the Premises and shall not be removed by Tenant. In construcling such
improvements, Tenant shall have the work performed in such a manner as not lo obstruct access to the premises of any other

tenant in the Shopping Center.

163 Insurance Requirements. |l Tenant makes any permitled improvements lo the Premises under the provisions of this

Article 16, Tenant shall carry insurance covering any such improvements salisfying the requirements of Section 14.1(iii). Itis
exprassly understood and agreed that no such improvements will be insured by Landlord under tha insurance it may carry upon
the Buiiding 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.

171 Tenant’s Covenants. Tenant shall pay all costs for work done by or for Tenant in the Premises (other than Landlord’s Work),

and Tenant shall keep the Premises, Building and Shopping Center free ol all mechanics’ liens and other liens on account of
work done for Tenant. Tenant shall indemnily, 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 lo the Premises which are or become property of Landlord pursuant
to this Lease free of all attachment or judgment liens. Prior lo commencing any work in or to the Premises (including the supply
of any labor, services or materials for the conslruction of improvements in the Premises under Article 16 or Exhibit “C"),
Landlord may require Tenanl lo provide demolition and/or lien and completion bonds in form and amount satislactory to

Landlord.

17.2 Tenant’s Contest of Lien. |t 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 ol any such lien for any amount is entered, Tenant shallimmediately pay and satisty such

judgment.

17.3 Landlord's Right to Cure. If Tenantis in defaultin paying any charge for which a lien claim and suit to foreclose the lien
have been filed, and Tenant has not given Landlord adequate securily 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 connaction
wilh such payment shall be immediately due and owing trom Tenant to Landiord. Tenant shall pay the amounts so owed to
Landlord with interest at the maximum law!ul rate from the date of Landlord’s payment.

17.4 Notice of Llen. Il any claim of lien is filed against the Premises or any aclion allecting the title to the Premises or the
property therein is commenced, the party receiving notice of such lien or action shall immedialely give the other party written

notice thereol.

17.5 Notice of Non-Responsiblility. Landlord or its representatives shall have the right to enter and inspecl the Premises at
all reasonable times and shall have the right to post and keep posted thereon notices of non-responsibilily, or such other notices
which Landlord deems proper for the protection of Landlord’s inlerest in the Premises. Tenant shall, before commencing any
work which might result in the filing of a lien, give Landlord written nolice ol its intention to so commence work in sufficient time

to enable Landiord 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, descriplive material or any other
like item(s) without having first received the written approval of Landlord as to the size, type, color, localion, copy, nature and
display quatities of any such item. Tenant shall not affix any sign to the roof of the Premises.

Tenant shalil not ulilize 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 adverlising devices on any vehicle parked in the parking area of the Shopping Center, nor
shall Tenant distribute any handbilis or other adverlising 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 atlached hereto as Exhibil SE"

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 aflixed to the Premises (collectively referred to as “'Personal Property") shall be in good condition when installed
in or attached lo the Premises by Tenant and shall remain the property of Tenant. If Tenanl is not then in default under the lerms
of this Lease, Tenant shail have the right to remove ils Personal Property from the Premises, including without iimitation,
counters, shelving, showcases, mirrors and other movable Personal Property, bul prior to the expiration of the Term Tenant may
not remove so much of its Personal Property without immedialely replacing it with comparable or better quality Personal
Property, as to render the Premises unsuitable for conducting the business specilied in Tenant's Use Clause. Tenant shall, at
its expense, immediately repair any damage 10 the Premises resulting from removal of its Personal Property, and on the
expiralion or earlier termination of the Term shall leave the Premises in a neat and clean condition, free of debris.

19.2 Fixtures. Allimprovements to the Premises made by or for Tenant, excluding Tenant’s Personal Property, but including
mechanical systems, light fixtures, floor coverings and partitions and all other items comprising Tanant's Work pursuant to
Exhibit “C'" (collectively referred to as "‘Fixtures"), shall become the property of Landlord upon expiralion or earlier termination
of this Lease. ‘

19.3 Personal Property Taxes. Tenant shall pay belore delinquency all taxes (including sales and use taxes), assessments,
license fees and public charges levied, assessed or imposed upon its business opaerations, merchandise, trade fixtures andfor
Personal Property. If any such items of property are assessed with any Larger Parcel as defined in Section 8.3. Tenant shall
pay Landlord the taxes attributable to Tenant's personal property within 15 days alfter Tenant's receipl of a wrilten statement
from Landlord setting forth such personal property taxes. Landlord shall reasonably determine the basis ol prorating any such
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or shall b2 binding on Landlord and Tenanl. Nn taxes, assessineiils, lees v Charyes

assessmenls and such determinati
nder the provisions of Section 9.3 hereol.

referred to and billed to Tenant un.!lis paragraph shall be considered to be tax

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

20.1 One Year Prohibition Against Transfer. Landlord and Tenant acknowledge that the Shopping Center is an
interdependent enterprise and that each party's realization of the benefits of this Lease depends upon Tenant's creating and
maintaining a successful and prolitable retail operation in the Premises. L.andlord and Tenant further acknowledge that the
characler and qualily of Tenant’s operation, and of the Shopping Center, will be enhanced by Tenant’s use ol its best efforts,
for a reasonable period of time, 10 establish a successful business and business image. Landlord and Tenant further agree
that one year is a reasonable period of time to attempt lo achieve this goal. Accordingly, Tenant agrees that for a period of
one year from the date Tenant initially opens lo the public for business in the Premises (the “"Occupancy Period'’"), Tenant shall
not, and shall not have the power 1o, transfer or assign lhis Lease, sublet the Premises, enter into license or concession
agreements, or change ownership (such transactions are hereinafter individually and collectively referred o as a “Transfer"),
withoul first procuring the wrilten consent of Landlord, which may be given or withheld in Landlord’s sole discretion. Alter the
expiration of the Occupancy Period, Landiord's consent to any Transler shall not be unreasonably withheld, subject lo the

terms, covenants and condilions contained below.

20.2 Restrictions on Transfer. |f after expiration of the Occupancy Period Tenant desires to elfect a Transier lo anyone {a
“Transferee'') other than a successor, subsidiary, affiliated or controliing corporaltion of Tenant (an “'Alfiliate"’), Tenant shall
give written notice ("' Transfer Notice") to Landlord al least 60 days before the elfective date of any such proposed Transfer.
The Transfer Notice shall state (a) whether Tenanl proposes 10 assign lhe Lease, sublet the Premises, enter into a license
or concession agreement or change ownership, (b) the proposed efleclive date of the Transfer, {c) the identity of the proposed
Transferee, (d)-all other material terms of the proposed Transfer, and (e) in detail the type of business operation the proposed
Transleree intends to conduct on the Premises. The Transler Notice shall be accompanied by a copy of the proposed
agreement documenling the Transfer, or if none, a copy of any olfers, dralt agreements, letters of commitment orintent 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 certilied as
accurate by the Transieree. Landlord may, at any time wilhin 30 days alter its receipt of Transfer Nolice, grant or withhold
consenlt lo such proposed Transfer (which consent shall not be unreasonably withheld under the business judgment standards
set forth in Section 20.3 below) by mailing written notice to Tenant of its decision (‘"'Decision Notice"'). If Landlord consents
to the proposed Transfer Tenant may thereafter promptly effect a Transfer in accordance with the terms of Tenant’s Transfer

Notice.

If Landlord consents to the proposed Transter and Tenant does nol consummale the proposed Transfer within 30 days aller
receipt of Decision Notice, the provisions of the firsl paragraph of this Section 20.2 shall again apply.

20.3 Grounds for Withholding Consent. Landlord may withhold consentlo a proposed Transler if, in Landlord’s reasonable
business judgment, any ol the following is the case: (i) the proposed Transler may resull in delerioration in the quality of
merchandising operation conducted in the Premises, as compared to lhe merchandising operalion conducted by Tenant prior
lo the date of Transier Notice: (i) the proposed Transferee lacks a good business reputation or sufiicient relevant business
experience; (iii) the financial worth of the proposed Transleree as of the date of Transfer Notice is less than the combined
financial worth of Tenant and Tenant's guarantor (if any) as ol either the date of this Lease or the dale of Transfer Notice, (iv)
the proposed Transleree's proposed use of the Premises conflicts with Tenant's Use Clause or is otharwise incompalible 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 renl Landlord could reasonably anticipate receiving from
Tenant; or (vi) the proposed Transler would breach any covenant of Landlord respecting radius restrictions, use or exclusivily
rights in any other lease, or any linancing or other agreement relating to the Shopping Cenler. Any altempted or purporied
Transfer without Landlord's written consent shall be void and of no force or elfect.

20.4 No Release from Liability. No Transfer, whether with or without Landlord's consent, shall relieve Tenant or any guaranlor
ol Tenant's obligations under this Lease, from ils covenants and obligations hereunder during the Term. Tenant shall, promplly
upon demand, reimburse Landlord for Landlord's reasonable attorneys' fees incurred in conjunclion 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 wriling for
the benelit of Landlord lo assume, be bound by, and perform the terms, covenants and conditions of this Lease to be
performed, kept or satislied by Tenant, including the obligalion 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 eflfective.

20.6 Division of Profit Between Landlord and Tenant. Any sums or other economic consideration received by Tenant as
a resull of a Transfer, however denominated, which exceed, in the aggregate, (i) the total sums which Tenant is obligated lo
pay Landlord under this Lease (prorated to reflect obligations allocable to any portion of the Premises subleased), plus (i) the
unamortized vaiue of leasehold improvements to the Premises paid lor by Tenant prior to the dale ol Transfer Notice,
depreciated on a straighl-line basis over the Term, plus (iii) any-eal estale brokerage commissions or fees payable by Tenant
in connection with such Transfer, plus (iv) cosls of renovation or construclion of improvements to the Premises for the benefit
of the Transferee required to be paid lor by Tenant as a part ol the Transler, shall be divided equally between Landlord and
Tenant. Landlord's share of such profit shall be paid to Landlord promplly following ils receipt, as additional rent under this
Lease. Such payments shall not affect or reduce any other obligations of Tenant hereunder. Landlord shall have the right to
audit Tenant's books and records during normal business hours at either the Premises or Tenant's principal place of business
upon 4B hours' advance wrilten notice for the purpose ol 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 hypothecale 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 ol 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 Tenantis a
corparalion, any transfer(s) cumulaling 50% or more ot ils stock, shall conslitute 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 Operaling Covena.Tenanl agrees Lhat from and aller its Inilia%ning for business it shall, subject 1o the
provisions of Section 23.5 hereof, operale and conduc! its business in the Prefnises during.all Shopping Cenler Business Hours
(as hereinafter defined) and in accordance with the provisions of this Lease. Tenant shall at all times keep and maintainin the
Premises an adequate stock of merchandise and trade fixlures 1o salisly the usual and ordinary demands and requirements

ol its customers and shall keep the Premises in a neat, clean and ordetly condition.

21.2 Hours and Days of Operation. Tenant recognizes that it is in the interesls of both Tenant and Landlord to reguiate the
minimum hours of business for all tenants ol the Shopping Center and Tenant agrees that commeancing with ils initial opening
for business in the Premises and for the remainder of the Term it shall be continuously open lo. business during all hours on
all days that the Shopping Center is open lor business lo the public, as determined by Landliord in ils sole discretion (the
“'Shopping Cenler Business Hours"). Tenant lurther agrees to continuously illuminate its window displays, exterior signs and
exterior adverlising displays during Shopping Center Business Hours. Notwithstanding anything to the conltrary contained
herein, Tenant shall not be required lo remain open on Sundays or national holidays.

21.3 Radius Provision. If, during the first 5 years after Tenant initiaily opens for business in the Premises, Tenant direclly or
indireclly operales or owns within Tenant’s Radius any type ol business (other than a business already operaled or owned by
Tenant on the dale 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 operaling 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 lrom lhe Premises lor the purpose of compulting the percentage rent
due from Tenant under this Lease. Tenant shall provide Landlord with a statement of Tenant’s Net Sales in accordance with
the provisions of Sections 10.1 and 10.2 hereof for each Similar Business operaled by Tenant within Tenant’s Radius. If alter
expiralion of this 5 year period Tenant continues to operate an existing Similar Business or opens anolher Similar Business
within Tenant's Radius, then the Minimum Annual Rent payable under Arlicle 9 hereof shall be adjusted promptly following
expiration of such 5 year pericd in the case ol an existing Similar Business(es), and Irom time to time upan the opening of
another Similar Business, in the following manner: From the stalements of Net Sales submitted by Tenant under Article 10 and
this Section 21.3, Landlord shall compule a sum which represents the highest annual percentage rental paid or payable by
Tenant under Sections 9.4 and 21.3 hereo! during any conseculive 12 month period of the immedialety preceding 560 month
period, and this sum, if any, shall be added to the amount from lime to lime specified in Sections 3.h., 9.1, 9.2 and this
Section 21.3 as the then Minimum Annual Rent. This resulting sum shall be the new Minimum Annual Rent payable beginning
with the expiration of the lirst 5 years of the Term or the date of opening for business of such other Similar Business(es) within
Tenant's Radius, whichever is applicable, and shall be subjecl to further adjustment thereafler in accordance wilh Section 9.2
hereof. Whenever a Similar Business opens for business within Tenant's Radius, Tenant shall give Landlord wrillen notice of
the location and opening date of such Similar Business. Landlord shall give Tenant wrillen notice of the new Minimurm Annual
Rent payable by Tenant hereunder whenever adjusled as herein provided.

22. REPAIR AND MAINTENANCE OF THE PREMISES.

22.1 Tenant's Obligations. Tenamt shall, atits expense and al all imes from and aller substantial completion ol the Fremises,
repair, replace and maintain in good and lenantable condition, the Premises and every parl thereol (except portions of the
Premises lo be maintained by Landlord under Seclion 22.2), including without limitation, the utility meters, pipes and conduils
serving the interior of the Premises, all fixtures, the storelront, plate glass, all signs, locks and closing devices, all window sashes,
casements or lrames, doors and door frames, security grilles or similar enclosures, {lgor coverings, including carpeting, terrazzo
or other special flooring, all ather equipment inslalled in the Premises, and all such items of repair, mainlenance, alleration
and improvement or reconstruction lo the Premises as may at any time or from lime to time be required by any governmental
agency having jurisdiction thereo!. All exterior and inlerior glass in the Premises shall be maintained by Tenant and any glass
broken shall be promplly replaced by Tenant at its expense with glass of the same kind, size and quality.

Landlord shall, at Tenant's expense, contract with a qualilied service company for the monthly maintenance of the HVAC system
serving the Premises. Landlord may bill Tenant for the cost of such HVAC maintenance conlract as part of Common Area Cosls

under Article 25 hereol.

Upon surrender of the Premises, Tenant shall deliver the Premises lo Landlord in good order, condilion and repair, but Tenant
shall not be responsible for ordinary wear and tear to lhe Premises, damage due la insured casualty losses covered by Arlicle 23
or for 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, if any,
under Section 25.2, Landlord shall, at the expense of Tenant and all other lenants ol the Shopping Cenler, repair and maintain
in good and tenantable condition the rool, exterior walls, siructural parts of the Premises and Building (including the structural
floor) and HVAC system serving the Premises. Landlord shall bill Tenant for Tenant’s Proporlionate Share of lhe cos! of such
repairs and mainlenance as a part of Common Area Costs under Arlicle 25 hereof.

Notwithstanding anything to the contrary contained herein, (1) Tenant shall be responsible for the cost of repairs lo 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 atits expense for making any repairs necessilaled by reason of the negligence ol Tenant, or
by reason of the failure of Tenant to perform or observe any ol ils obligations under this Lease or by reason of aiteralions,
additions, orimprovements to the Premises made by Tenanl. Nolwilhstanding the foregoing, Landlord shall have the right (bul
shall not be required to) make such repairs so necessitated by Tenant. If Landlord elects lo make such repairs on Tenant’s behall,
Tenant shall pay to Landlord any such cosls incurred by Landlord promplly following receipt of a bill therefor.

Itis underslood and agreed that Landlord is under no obligalion lo make any repairs, aiteralions, replacements or improvements
to the Premises or the mechanical equipment exclusively serving the Premises at any time except as expressly set forth in this
Lease.

Notwithstanding anything to the contrary conlained in this Lease, Landlord shall not be liable to Tenant for faiture to make repairs
required of Landtord hereunder unless Tenant has previously notified Landlord in wriling ol the need lor such repairs and
Landlord has failed to commence and complete those repairs wilhin a reasonable period of lime lollowing receipl of Tenant's

notice.

223 Tenant's Failure to Maintain Premises. Il Tenant fails lo repair or mainlain the Premises, or any part thereol. in a manner
reasonably salisfactory to Landlord, Landlord shall have the right {in addition to all olher rights and remedies provided herein
for breach of this Lease), upon giving Tenant reasonable wrilten notice of ils eleclion to do so (and opportunity to cure). lo make
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be paid to Landlord by Tenant pt tly lollowing receipt of a bill therefor.

224 Landlord's Right of Entry. Landlord or its authorized representatives may e.lhe Premises at all times during Shopping
Genter Business Hours to inspect lhe Premises, make repairs lo 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, (i) that Landlord deems necessary to prevent wasle or deterioration in or to the Premises if Tenant fails
to make repairs or perform required work promplly 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 conslitute 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. Il Landlord makes or performs any repairs provided for
in (i) or (i) above, Tenant shall pay the cost thereof to Landlord as additional rent promptly upon receipt of a bill therefor.

23. CASUALTY DAMAGE AND RECONSTRUCTION.

231 Insured Casualty. I the Premises are damaged by fire or other perils covered by Landlord's fire and extended coverage
insurance, then within 90 days afler the date of such damage Landiord shall commence repair, reconstruclion and restoralion
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 wrilten notice to the other given within 30 days after such
destruction. For purposes of this option “‘partial destruction’ shall mean destruction 1o the extent of 33Ya% or more of the full

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

23.2 Uninsured Casualty. 1t the Premises are damaged 1o any exlent by act of war, nuclear reaction, nuclear radiation or
radioaclive contamination, or from any other casually nol covered by L.andlord's fire and extended coverage insurance
(inciuding 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
complele it, in which event this Lease shall conlinue in full force and effect, or (b) slect nol to repair, reconstrucl or restore the
Premises, in which event this Lease shall cease and terminate as of the date ol destruction. In either such event Landlord shall

give Tenant wrilten notice of its elaction hereunder within said 90 day period.

233 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, atits expense, shall reconstruct allitems set forth as Tenant's Work,
and shail replace ils merchandise, trade fixtures, furniture, furnishings and equipment. Tenant shail commence reconstruction
of Tenant’s Work promptly upon delivery to it of possession of the Premises by Landlord with Landlord's Work subslantially
completed and shall diligently complete Tenant's Work, replace ils merchandise, trade fixtures, furniture, furnishings and

equipment, and resume normal business operalions in the Premises.

23.4 Release from Liabil.'t)'f. Upon any lermination of this Lease under any of the provisions of this Article 23 each party shall
be released from further obligations to the other 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, bul excluding
proceeds for trade fixtures, furnishings, furniture, merchandise, signs and other personal property, shall be paid 1o Landlord.

295 Abatement of Rent. In the event of reconstruction of the Premises under this Article 23, the Minimum Annual Rent
otherwise payable under this Lease shall be abated proportionately with the degree to which Tenant’s use of the Premises Is
impaired. Such abatement shall commence on the date of destruction and conlinue during any periad of reconstruction and
replacement provided for in Section 23.3. Tenant shall continue lo operale ils business on the Premises during any such
abatement period to the extent practical as a matler of prudent business management, and the obligation of Tenant to pay
percentage rental and additional rent hereunder shall remain in full force and eflect. 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 suflered by reason of damage or destruction thareto,

or the reconstruction or replacement thereol.

236 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 reslore
or may restore under any of the provisions ol this Lease.

24. EMINENT DOMAIN.

24.1 Takings Resulting in Termination. Il the entire Preinises is appropriated or laken (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 259% or more of the Floor Area of the Premises is taken under the power of eminent domain by any authority, or it by reason
of any taking, regardless of the amount taken, the remainder of the Premises is not one undivided parce! of property, either
Landlord or Tenant may terminate this Lease as of the dale Tenant is required to vacate a portion of the Premises, upon giving
nolice in writing of such election within 30 days after receipt by Tenanl from Landlord of wrilten notice that the Premises have
been so taken. Landlord shall promptly give Tenant notice in wriling of any taking alter learning of it.

If more than 25% of the Floor Area of the Shopping Center or of the Common Areas is laken (whether or not the Premises are
so taken) under the power of eminent domain by any authority, Landlord shall have the right o tlerminate this Lease as of the
date any such areas are to be initially vacated by giving Tenant written nolice 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 {rom any further
obligations to the other party under this Lease, excepl for any obligations which have previously accrued.

24.2 Takings Not Resulting in Termination. il both Landlord and Tenant efect not 1o exercise any right granted hereunder (o
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 nol laken, and (a) at Landlord 's cosl and expense and as soon as reasonably
possible, Landlord will restore the Premises on the land remaining lo a complete unit of like quality and character as existed
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equitable basis, taking into accourt
Tenant hereby waives any statutory rights of terminalion which may arise by reas
the power of eminent domain.

243 Award. Il 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 Pramises. The Rent and other charges for the
last month of Tenant’s occupancy shall be prorated and Landiord shall refund to Tenant any Rent or other charges paid in
advance. Notwithstanding the foregoing and provided Tenant's award does not reduce or alfecl Landlord's award, Tenant's
right to receive a condemnation award for the taking of its merchandise, Personal Property, goodwill, relocation expenses andlor
interests in other than the real property taken shall nol be alfecled in any manner by the provisions of this Section 243

24.4 Transfer Under Threat of Taking. For the purposes of this Article 24, a voluntary sale or conveyance under threal ofand
in lieu of condemnation shall be deemed a laking under the power of eminenl domain. :

25. COMMON AREAS.

25.1 Use of Comimon Areas. Tenant and its employees and invilees are, excepl as otherwise specifically provided in this Lease
or the Shopping Center rules and regulations or as 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 lo the preceding sentence, shall be maintained and
operaled at all times tollowing completion thereof for the benelit andfor use of the customers and patrons of Tenant and of other
tenants, owners and occupants of the Shopping Center. The original construction and installation of the Common Areas shali

be at Landlord's expense.

252 Landlord's Maintenance Responsibilities; Common Area Costs. Landlord shall keep the Common Areas and Shopping
Center neat, clean and orderly, properiy lighted and landscaped, and shall repair any damage 1o Common Area and Shopping
Center facilities. Notwithstanding the foregoing, all expenses incurred by Landlord in connaclion 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 lo manage the Shopping Center (which may be
contracled for with third parties); all real (as generally delined in Section 9.3b of this Lease) and personal (as generally defined
in Section 19.3 of this Lease) property laxes 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 Centar; any sums paid to third parties for
the purpose of seeking reduction of property laxes; any governmental imposition or surcharge imposed upon Landlord or
assessed against any portion of the Common Areas or Shopping Cenler; depreciation on maintenance and operaling
machinery and equipment (if owned) and rental paid for such machinery and equipment (it rented); and premiums lor adequate
comprehensive general liability and properly 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 Cosls shall also include a charge for appropriate reserves for the costs of repainting,
re-roofing and resurfacing Common Areas. In addition, Common Area Costs shall include a sum 1o be payable to Landiord for
supervision of the Common Areas and for accounting, bookkeeping and collection of Common Area Costs, in an amounl equal
lo 10% of the total of all of the Joregoing Common Area Costs incurred in each calendar year. Landiord may have any or all
services and management performed in connection with the Common Areas and Shopping Center provided by an independent

contractor(s).

If Landlord acquires, constructs or makes available for Common Area purposes land or improvements not shown as part of
the Shopping Center on Exhibit “A”, then Common Areas Costs shall also include all of the expenses itemized above incurred

and paid in connection with such additional land or improvements.

253 Maethod of Payment. Portions of the Shopping Center may be owned or leased by the occupants ol those buildings
designated by Landlord as a “"Major Store'* on Exhibit "A"" (hereinafter relerred to as the “*Major Store Occupants”). The
contributions of the Major Store Occupants lowards 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 foliowing manner:

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

on the basis of Landlord’s experience and reasonably anlicipated Common Area Costs.

(ii) Within 60 days following the end of each calendar year (or as soon thereafter as possible), Landlord shalf 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 Proportionale Share of Common Area Cosls exceeds lhe estimated payments made by Tenant under
subparagraph (i) above, Tenant shall pay Landlord the deficiency within 10 days alter receipt of such statement. If Tenant's
estimated payments excead Tenant's Proportionate Share of Common Area Costs, Tenant may offset the excess against
payments thereafter coming due under subparagraph (i) above or receive a refund following the expiration of the Term. There
shall be an appropriate adjustment of Tenant’s Proportionate Share of Common Area Costs as of the commencement of Rent
‘and expiration of the Term. Landiord's and Tenant’s obligations hereunder shall survive expiration of the Term.
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254 Control of Common Are
Areas and lo make changes from time to time which in Landlord's op
using the Common Areas. Landlord's rights hereunder include wit
change driveways, entrances, exits, automobile parking spaces, the dir
areas, ulilities and all facilities of the loregoing.

exclusive controt of the Common Areas, and may, without limitalion, 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 loregoing shall materially adversely affect the visibility or accessibility
of the Premises. Landlord may at any time and from time lo time during the Term exclude and restrain any person from use
or occupancy of the Common Areas, except for bona fide customers, patrons and service suppliers of Tenant and other tenants
and occupanis 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 Adticle 25 shall at ail imes be subject lo the rights of Landlord, the other
tenants of Landlord and the other owners and occupants of the Shopping Center to use the Common Areas in common with
Tenant. Tenant shall not create or permit any obstructions in the Common Areas and shall permit its customers, patrons and
service suppliers to use the Common Areas only for normal parking and ingress and egress to and from the Building occupied

by Tenant.

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

this Lease as Exhibit "'B"".

Landlord shall have

256 Employee Parking. Landlord shall at all times have the right to designate a particular parking area to be used by
employees of Tenant and other occupants ot the Shopping Center and any such designation may be changed by Landlord from
time 1o time. Tenant and its employees shall park their cars only in those portions of the Common Areas, il any, designated for
that purpose by Landlord. Tenant shall furnish Landlord from time o time with an accurate current list of its and all its employees’
automobile license plate numbers within 15 days alter taking possession of the Premises and therealter 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, Landlard 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 alter demand by Landlord.

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

{a) If Tenantis at any lime in default of its obligalion to pay any Rent or other charges, and such default conlinues for more than
10 days after written notice of such defaull; '

(b) lf Tenant is in default in the prompt and full performance of any other of its obligations under this Lease and such defauft
continues more than 30 days after writlen notice specilying the particulars of such delault;

(c) If Tenant vacates or abandons the Premises or olherwise fails to occupy and operate the Premises in accordance with
Article 21,

(d) (i) If Tenant or any guarantor of this Lease makes a general assignment or general arrangement for the benelit of creditors;
or (ii) if a petition for adjudication of bankruplcy or for reorganization or rearrangement is filed by or against Tenant or any
guarantor and is not dismissed within thiny (30) days; or (iii) if a trustee or receiver is appointed to take possession of
substantially all of Tenant's assels located al the Premises or of Tenant's interest in this Lease and possession is not restored
to Tenant within thirty (30) days; or (iv) if substantially all of Tenant's assels 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 thal any of the acts described in this subparagraph (d) is not a default under this
Leass, and a trustee is appointed to take possession of Tenanl's assets or if Tenant remains a debtor in possession and such
trustee or Tenant transfers Tenant's interest in this Lease, then Landlord shall receive, as additional rent, the excess, if any, of
the rent {or any other consideration) paid in connection with such assignment or sublease over the Rent payable by Tenant
hereunder; or

(e) If any guarantor of the Lease revokes or otherwise terminales, or purports o revoke or otherwise terminale, any guaranty
of all or any portion of Tenant's obligations under the Lease. Unless otherwise expressly provided, no guaranty of the Lease

is ravocable.

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

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

(b) Maintain Tenant's right to possession of the Premises, in which case lhis 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 lo occupy or re-let the whole

or any parl of the Premises for the account of Tenant; or
(c) Pursue any other remedy now or herealter available lo Landlord under the laws or judicial decisions of the state in which
the Shopping Center is located. ‘

It Landlord reenters the Premises under the provisions of subparagraph (b) above, Landlord shall not be deemed to have
terminated this Lease, or the liability of Tenant to pay any Rent or other charges that are due or thereafter accruing, or Tenant’s
liability for damages under any of the provisions hereol. In lhe event of any entry or taking possession of the Premises as
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aloresaid, Landlord shali have in ition 1o its rights under Section 26.4 hereof, the'right, but nol the obligation, 1o remove
from the Premises any persona pﬁrly{ located therein and to place it in slorag. a public warehouse at the expense and
risk of Tenant. oo A -

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 untawful detainer
action against Tenant. On such termination, Landlord's damages for defaull shall include all costs and fees, inciuding
reasonable attorneys' fees, incurred by Landiord in connection with the liling, commencement, pursuing or defending of any
action in any bankruplcy court or other court with respect to the Lease, the obtaining of relief from any stay in bankruptcy
restraining any action to evict Tenant, or the pursuing of any action with respect to Landlord’s right to possession of the Property.
All such damages suffered (apart from Minimum Annual Rent and other Rent payable heraunder) shall constitute pecuniary
damages which must be reimbursed to Landlord prior lo assumption of the Lease by Tenant or any successor to Tenant in any

bankruptcy or other proceeding.
Landlord's exercise of any right or remedy shall not prevent it from exercising any other right or remedy.

It is understood and agreed that this Lease is a lease of real properly in a shopping center within the meaning of 11 U.S.C.
Seclion 365(b)(3) of the Bankruptcy Code.

263 Landlord’s Damages. It Landlord elecls lo terminate this Lease and Tenant's right to possession of the Premises in
accordance with the provisions of this Lease, Landlord may recover from Tenant as damages, all of the following:-

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

plus
(iy The worth al the time of award of the amount by which the unpaid Renl and other charges which would have been earned
after termination until the time of award exceeds the amount of such rental loss Tenant proves Landlord could have reasonably

avoided; plus
(iii) The worth al the lime of award of the amaounl 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 Landiord could

have reasonably avoided; plus

(iv) Any other amount necessary to compensate Landlord for all the detriment proximaltely 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) mainlaining or preserving the Premises after such dafauit,
{b) recavering possession of the Premises, including reasonable attorneys'’ fees therelor, (c) expenses of reletting the Premises
10 a new tenant, including necessary renovalions 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 lime by the laws of the Stale
where the Shopping Center is localed. -

As used in subparagraphs (i) and (ii) above, lhe “‘worth at the time of award" is computed by allowing interest on unpaid
amounts at the rate of 10% per annum. As used in subparagraph (jii) above, the *'worth at the lime of award" is computed by
discounting such amount at the discount rate of the Federal Reserve Bank located nearest lo the Shopping Center in effecl

at the time of award, plus 1%.

For purposes of this Article 26, ail Rent other than Minimum Annual Rent, shall, for purposes of calculating any amount due
under the pravisions of subparagraph (iii) above, be computed on the basis of the average monthly amount of Rent payable
by Tenant during the immediately preceding 36 month period, except that if it becomes necessary lo compute such rental before
such 36 months of the Term has expired, then such Rent shall be compulted on the basis of the average monthly amount of

Rent payable during such shorier period.

26.4 Fixtures and Personal Property. In the event of Tenant's default, all of Tenanl’s merchandise, Fixtures and other Personal
Property shall remain on the Premises, and during the period of delauit Landiord shall have the right o take the exclusive
possession of such items and to use them iree of charge unlil all defaults are cured, or, at t andlord’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 olher rights or remedies
which Landlord may have under the laws in force when the delault occurs.

26.5 No Waiver. The waiver by Landlord of any breach by Tenant of any term, covenant or condition contained in this Lease
shall not be deemed to be a waiver of such lerm, covenan! or condition, ol any subsequent breach thereol, or ol any other term,
covenant or condition of this l.ease. 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, covenanl or condition of this L.ease or of any right of Landlord to a
forfeiture of the Lease by reason of such breach, regardless of Landlord’s knowledge of such preceding breach at the time of
acceptance of such Rent. No term, covenant or condition of this Lease shall be deemed to have been waived by Landlord unless

such waiver is in wriling 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 afler 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 fiable to Tenant for any damages sustained by Tenant as a result of Landlord’s default; provided, however, il is expressly
understood and agreed that il Tenant obtains a money judgment against Landlord resulting from any default or other claim
arising under this Lease, that judgment shall be satisfied only oul 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 Cenler, and no other real, personal
or mixed property of Landlord (or of any of the partners which comprise Landlord, or of partners or principals of such partners
comprising Landlord, if any, or of Landlord's officers, shareholders or direclors, if any) wherever situated, shall be subject 1o
levy, attachment or execution, or otherwise used to salisly any such judgment. Tenant hereby waives any right to salisfy a
judgment against Landlord except from the rents, issues, profits and other income actually received on account of Landlord’s

right, title and interest in the Premises, Building and/or Shopping Center.
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If, after notice 1o Landiord of default, Landlord (or any first morlgagee or lirsl deed ol lLust DenaiiLiarty Ol Lahiuiviu) rans 1U i
the defaull as provided below, thmbjecl to the provisions of Section 22.2. heggol Tenant shall have the right to cure thal
default at Landlord’s expensa. In s¢h case Landlord shall pay the reasonable ¢ t such cure promptly following receipt of
a bill from Tenant itemizing the cost of such cure. Tenant shall not have the right to tarminate this Lease or lo withhold, reduce
-~ or offsel 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 lo send by certified or registered mail lo any morigagee or dead of trust beneliciary 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 defaull within the time provided for in this Lease, Tenant shall provide any such mortgagee or beneficiary with notice of
such failure and such mortgagee or beneficiary shalt have an additional 30 days lollowing receipt of such notice to cure such
default; provided that if such default cannol reasonably be cured within that additional 30 day period, then such mortgagee
or beneficiary shall have such additional time 1o cure the delault as is reasonably necessary under the circumslances.

28. ATTORNEYS' FEES.

If al any time after the date hereot either Landlord or Tenant institutes any action or proceeding against the other relaling 1o
the provisions of this Lease or any default hereunder, the losing parly in such action or proceeding shall reimburse the winning
parly for ils reasonable expenses of allorneys’ lees and all cosls and disbursements incurred, including, without limitation,
any such fees, cosls or disbursements incurred on any appeal from such action or proceeding. Subject to the provisions of local
law, the winning party shall recover ali such fees, 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. SUBORDINATION ~ ATTORNMENT.

291 Subordination. Within 10 days after receipt of a writlen request from Landlord, any first morigagee or first deed of trust
trustee or beneliciary of Landlord, or any tessor of Landlord, Tenant shall, in wriling, subordinate its rights under this Lease
1o the lien or securily interest of the first mortgage or deed of trust {including all future advances made thereunder subsequent
lo the elfective 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 madse to the Property.

29.2 Attornment. It 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 requesl, attorn 1o such transferee of or successor o
Landlord’s interest in the Premises and recognize such transleree or successor as Landlord under this Lease, provided such

transferee or successor accepls the Premises subject 1o this Lease.

29.3 . Estoppel Certlficate. Tenant shali, al any lime and from lime lo time, upon not less than 10 days’ prior written notice from
Landlord, execute, acknowledge and deliver lo Landlord a writien statement substantially in the form of Exhibit *“D" certifying
(i) that this Lease represents the enlire 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 thal this Lease, as so modified, is in fuil force and effect),
(ii} the dates to which the Rent and other charges are paid in advance, if any, {iif) the Commencement Date and expiration date
of the Lease Term, (iv) whether Tenan! has assigned or translerred this Lease or any inferest of Tenant therein; and (v) that there
are not, 1o 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 specilying such defaults if any are claimed together with the amount of any offset,
counterclaim or deductlion alleged by Tenanl. Any such slatemenl may be relied upon by any prospective purchaser of lender
upon the security of the real property of which the Building and the Premises are a part. Tenant's failure lo deliver such slatament
within the lime required shall be conclusive and binding upon Tenant thal (a) this Lease is in tull force and ellect, without
modification except as may be represented by Landlord, (b} there are no uncured defaulls in Landlord's performance and that
Tenant has no right of ofiset, 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 performing its obligations under this Lease, may quiel!ly have,
hold and enjoy the Premises during the Term or any exlension thereof; subjecl, howaver, lo any rights of entry specifically
granted to Landlord hereunder, any REA and any mortgages, deeds of trust, ground or underlying leases, agreements,
encumbrances and/or other Matters of Record to which this Lease is subordinate.

31. MERCHANTS' ASSOCIATION.
31.1 Merchants' Association. Il either Landlord or a majority of tenants in the Shopping Center determine at any lime 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 operalion of the Association. The articles of incorporation and by-laws of the
Association shall be approved by a majority vole of the Association members and shali be subjecl lo 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 lo the Associalion in an amount and at the tlime determined by a vote of the
members of the Association from time to time. Default in payment of such duss shall be deemed a default in payment of Rent

hersunder.

31.2 Grand Opening Promotional Fund. Tenanl shall separately pay when billed the sum ol $.25 per square foot of Floor Area
in ils 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 tor convenience only, are not operalive parts of this
Lease and do not in any way limit or amplify the terms and provisions ol this Lease.

(1)
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32.2 Joint and Several Liabliity. If twg or more persons or enlities execule this Lease a5 Landioid ui iehalit Lhen Such peisuns
or entities shall be jointly and seve liable for compliance with and perlormanz‘l all the terms, covenants and provisions

of this Lease.

33. NOTICES.

Wherever this Lease requires or permils notice or demand to be given by either party to the other, such notice or demand shall
be in wriling and given or served either personally or in writing forwarded by certilied mall, return receipl requested, addressed

to the parties at the addresses specified in Seclion 3.. hereof. Either party may change such address by written notice lo the
other as herein provided. .

34. OBLIGATIONS OF SUCCESSORS.
Except as otherwise provided herein; all of the provisions o this Lease shall bind and inure o the benefit of the parties herato,
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, uniess otherwise expressly permilted in this Lease. Landlord
shall not be deemed to have withheld ils consent unreasonably where Landiord's right to give its consent is dependent on
Landlard 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 of authority does wilhhold its consent.

ve any such consent, the other party shall be entilled to specific performance in

s are reserved 1o it under this Lease, butin no event shall Landlord or Tenant be
d maliciously ar in bad falth.

If Landlord or Tenant unreasonably fails to gi

equity and shalt have such other remedies a
responsible in monelary damages for failure lo give consent unless such consent is withhel

36. SECURITY DEPOSIT.

36.1 Payment of Security Deposit. Tenant has deposited with Landlord the sum specilied in Section 2.k. hereot as the
“*Security Deposit", receipt of which is hereby acknowledged. The Security Deposit shall be held by Landlord without liability
for interest as security for the faithful performance by Tenant of all of its obligations under this Lease. The Securily 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 ovardue
and unpaid or paid by Landlord on Tenant’s behalt, 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, appropriale and apply the enlire
Security Deposit or so much as.is nacessary lo 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 ail of the lerms of the Lease and promptly pays when due all Rent
and all other sums payable by Tenant under this Lease, the Securily Deposil (or the balance 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. Inthe event of bankruptcy or other debtor-creditor proceedings against Tenanl, 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 {o the filing

of such proceadings.

96.4 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 Deposil. This provision shall also apply to any subsequent translers of t.andlord’s interest in the Premises. In the case
of such transter of the Security Deposit, Landlord shall give wrilten 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 o create a partnership or joinl
venture between Landiord 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. |t any provision of this Lease is determined to be void by any court of competent jurisdiction, such
determination shall not atfect any other provision of this Lease and all such other provisions shall remain in full force and effect.
It is the intention of the parties thal if any provision of this Lease is capable of two construclions, one of which would render
the provision void and the other of which would render the provision valid, then the provision shall have the meaning which

renders it valid.

37.3 Corporate Authority; Parinership Authorlty. li Tenant is a corporation, each person signing this Lease on behalf of Tenant
represents and warrants that he has full authority to do so and that this Lease binds the corporation. Within thirty (30) days after
this Lease is signed, Tenant shall deliver to Landlord a certitied copy of a resolution of Tenant's Board of Directors authorizing
the execution of this Lease or other evidence of such 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 fuil authority to sign for the partnership and that this Lease binds the partnership and all general partners of
the partnership. Tenant shall give wrilten nolice 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. !t is understood that there are no oral or wrillen agreements or representations between the parties
herelo affecting this Lease, and thal this Lease supersedes and cancels any and all previous negotiations, arrangements,
representations, brochures, displays, projeclions, eslimates, agreements and understandings, if any, made by or between
Landlord and Tenant with respact to the subject matter thereol, and none thereo! shall be used to interpret, construe, supplement
or contradict this Lease. This Lease, and all amendments herelo, are the only agreement between the parties hereto. All
negotiations and oral agreements acceptable lo both parties have been merged into and are included in this Lease.

(16)
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There are no other representalions, cotenanis of warranties belween e parlies and any 1eHalice Ul spiusuiianuis vt u pu
is based solely upon the expres’resenlalions. covenants and warranties cgatained in this Lease. Although the printed
provisions of this Lease were diZwn by Landlord, the parties agree that t rcumsiance alone shall not create any

presumption, canon of construction or implication favaring the position of either Landlord or Tenant. The parties agree that any

deletion of language from this Lease prior lo its mutual execution by Landlord and.Tenant shall not be construed 1o have any
plication, including, without limitation, any

parlicular meaning or to raise any presumplion, canon ol construction or im
implication that the parties intended thereby 16 state the converse, obverse or opposite of the deleted language.

375 Governing Law. The laws of the state where the Shopping Center is localed shall govern the vaiidity, performance and

enforcement of this Lease.

376 Waiver or Consent Limitations. A waiver of any breach or default under the Lease shall nol 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 desmed
lo waive or render unnecessary Landlord’s consent 1o 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. dispules; acts of God, inabilily lo obtain labor, materials or reasonable subslitutes therefor; governmental restrictions,
regulations or controls; judicial orders; enemy or hostile governmental action; civii commotion; fire or other casualty; and other
causes beyond the reasonable control ol the party obligated to perform. Notwithstanding the foregoing, the occurrence of such
events shali 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 contractlor resulls in a strike, lockout and/or labor dispute, such
strike, lockout and/or labor dispute shall not excuse Tenant's performance hereunder.

378 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 causs, 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 lo any righls that may be given lo Landlord by any statute or

otherwise.
379 Amendments. To be etiective and binding on Landlord and Tenant, any amendment, modificalion, addition or deistion
to the provisions of this Lease must be in wriling and executed by both parties in the same manner as the Lease itself.

37.10 Right to Enter. Landlord and/or its authorized representalives shall have the right to enter the Premises al all reasonable
times for the purpose of showing the Premises to prospeclive purchasers or landers.

37.11 Definition of Landiord. As used in this Lease, the term "'Landlord” means only the current owner of the fee lille 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 alt liabilities for the obligations of
Landlord under this Lease to be perlormed on or after the date of transfer. :

3712 Tenant's Elnancial Condition. Within ten (10) days aller written request irom Landlord, Tenant shalt 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
staternent is a true and accurate stalemenl as of the dale of such statement. All financial statlemenls shall be confidential and

shall be used only for the purposes set forth in this Lease.

(17)
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38. BROKERS.

38.1 Broker's Commission. Up. execulion and delivery of this Lease by dlord and Tenant, Landlord shall pay to
Landlord's Broker the commission set forth at Section 3.b hereof, if any, or the comimission 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 Agresment if Tenant exercises any option to extend
the Term of this Lease or to renew the Lease or o 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 (o Tenant's Broker if Landlord's Broker and Tenant’s Broker have so

agreed belween them. Landlord shall have no obligation to pay a commission or fee to anyone other than Landlord's Broker
in connection with this Lease.

38.2 Protection of Brokers. If Landlord selis its interest in the Premises or assigns Landlord’s interest in this Lease, Lhe buyer
or assignes 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 Articie 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 lo reasonable attorneys' fees 1o 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 L.andlord'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 respecl to this Lease.

39. COMPLIANCE.

The parties hereto agree to comply with all applicable federal, slale 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 Investmenl In Real Property Tax Act, the
Comprehensive Environmental Response Compensalion and Liability Act, and The Americans With Disabilities Act.

LANDLORD AND TENANT have signed this L.ease on the dates sel forlh below.

Date: Date: 4/ /ﬁjé
Landlord: A’VU\A é’lfd‘uzjf} PR Tenant: fl[(y')ﬂm/ L—btc (Cb';}/
a P')Q{u/'ﬂ{ ?ﬁvfm fu'lf_') a_vx j;mé‘/i vicConf

Print @M/{S% W. /—/—er.__T——[L:

Title: v

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 1S UNIQUE, AND THE BUSINESS AND LEGAL
CONCERNS OF EACH PART ARE UNIQUE, CB COMMERCIAL CANNOT AND DOES NOT MAKE ANY
- REPRESENTATION OR RECOMMENDATION CONCERNING THE LEGAL EFFECT, LEGAL SUFFICIENCY, OR TAX
CONSEQUENCES OF THIS LEASE. THESE ARE QUESTIONS FOR YOUR ATTORNEY AND FINANCIAL ADVISORS.

IN ANY REAL ESTATE TRANSACTION IT IS RECOMMENDED THAT YOU CONSULT WITH A PROFESSIONAL, SUCH
AS A CIVIL ENGINEER, INDUSTRIAL HYGIENIST OR OTHER PERSON WITH EXPERIENCE IN EVALUATING THE
CONDITION OF THE PROPERTY, INCLUDING THE PQOSSIBLE 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 17" 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:

N

B.

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

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

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

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

1.

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

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

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 etther
party to cancel the contract. Notice can be given on any day of the month.

The Suite is being leased in “As Is” condition.
Tenant is responsible for contracting directly with SDG&E for electricity to the suite.

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 ail 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. ‘



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 shail 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 (€) 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



10.

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.

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. '

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.

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.



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:

A
iﬁi@ﬁ% Lynp¥uck

{le?fo 5

Date Date
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Tenant:l/YHn L*Lckt?r
Space: 535D -6
Lease Date: & L‘V(o‘l

Applicable Lease Provision: gxuipi1 "B"

RULES AND REGULATIONS
FCR

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 aréas shall be in an orderly manner in accordance

with the directional or other signs or guides. Roadways

p -1-
EXHIBIT "B"



shall not be used at a speed in excess of ten (10) miles per
hour and shall not be used for parking or stopping, 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 cbnducting
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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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.
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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

of the time and manner of all moving of



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

12. Landlord shall not be responsible to Tenant
or to any other person for the non-ocbservance 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: (f;gé;é
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