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Modified Form 410 
Proof of Claim 04/16

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to 
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 
Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any 
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 
explain in an attachment. 
A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571. 

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received. 

Part 1:  Identify the Claim 

1. Who is the current
creditor? ___________________________________________________________________________________________________________ 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor ________________________________________________________________________ 

2. Has this claim been
acquired from
someone else?

 No
 Yes. From whom?  ______________________________________________________________________________________________________

3. Where should notices
and payments to the
creditor be sent?

Federal Rule of
Bankruptcy Procedure
(FRBP) 2002(g)

Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
different) 

_____________________________________________________ 
Name  

______________________________________________________ 
Number Street 

______________________________________________________ 
City State ZIP Code  

Contact phone ________________________ 

Contact email ________________________ 

_____________________________________________________ 
Name  

______________________________________________________ 
Number Street 

______________________________________________________ 
City State ZIP Code  

Contact phone ________________________ 

Contact email ________________________ 

Uniform claim identifier for electronic payments in chapter 13 (if you use one):  

__  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __  __ 

4. Does this claim amend
one already filed?

 No
 Yes. Claim number on court claims registry (if known) ________ Filed on   ________________________ 

MM /  DD /  YYYY

5. Do you know if anyone
else has filed a proof
of claim for this claim?

 No
 Yes. Who made the earlier filing?  _____________________________

Debtor 1 __________________________________________________________________  

Debtor 2 ________________________________________________________________ 
(Spouse, if filing) 

United States Bankruptcy Court for the: __________ District of __________ 

Case number ___________________________________________ 

  Fill in this information to identify the case: 

E-Filed on 05/11/2018
Claim # 83

CA 90067

KIKO USA, Inc.

District of Delaware, Wilmington Division

18-10069-MFW

H&H Retail Owner, LLC,

✔

c/o Goodkin & Lynch LLP

1800 Century Park East, 10th Floor

Los Angeles

(310) 552-3322 x5050

mshakouri@goodkinlynch.com

✔

✔
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Part 2:  Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number
you use to identify the
debtor?

 No
 Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:  ____   ____   ____  ____

7. How much is the claim? $_____________________________.  Does this amount include interest or other charges? 
 No
 Yes.  Attach statement itemizing interest, fees, expenses, or other

charges required by Bankruptcy Rule 3001(c)(2)(A). 

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c). 

Limit disclosing information that is entitled to privacy, such as health care information.  

______________________________________________________________________________ 

9. Is all or part of the claim
secured?

 No
 Yes. The claim is secured by a lien on property.

Nature of property: 

 Real estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim. 

 Motor vehicle
 Other. Describe: _____________________________________________________________ 

Basis for perfection: _____________________________________________________________ 
Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for 
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has 
been filed or recorded.)  

Value of property:   $__________________ 

Amount of the claim that is secured:   $__________________ 

Amount of the claim that is unsecured:  $__________________ (The sum of the secured and unsecured 
amounts should match the amount in line 7.) 

Amount necessary to cure any default as of the date of the petition:  $____________________ 

Annual Interest Rate (when case was filed) _______% 

 Fixed
 Variable

10. Is this claim based on a
lease?

 No

 Yes. Amount necessary to cure any default as of the date of the petition. $____________________ 

11. Is this claim subject to a
right of setoff?

 No

 Yes. Identify the property: ___________________________________________________________________

✔

Past/Future Rent Owed

✔

✔

✔

165,415.61

✔

0.00



Official Form 410 Proof of Claim page 3

12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

 No

 Yes. Check one: Amount entitled to priority 

 Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $____________________ 

 Up to $2,850* of deposits toward purchase, lease, or rental of property or services for 
personal, family, or household use. 11 U.S.C. § 507(a)(7). $____________________ 

 Wages, salaries, or commissions (up to $12,850*) earned within 180 days before the 
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier.
11 U.S.C. § 507(a)(4).

$____________________ 

 Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $____________________ 

 Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $____________________ 

 Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $____________________ 

* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment.

Part 3:  Sign Below 

The person completing 
this proof of claim must 
sign and date it.  
FRBP 9011(b). 

If you file this claim 
electronically, FRBP 
5005(a)(2) authorizes courts 
to establish local rules 
specifying what a signature 
is.  

A person who files a 
fraudulent claim could be 
fined up to $500,000, 
imprisoned for up to 5 
years, or both.  
18 U.S.C. §§ 152, 157, and 
3571. 

Check the appropriate box: 

 I am the creditor.
 I am the creditor’s attorney or authorized agent.
 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the 
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.  

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true 
and correct. 

I declare under penalty of perjury that the foregoing is true and correct.  

Executed on date  _________________ 
MM  /  DD  /  YYYY

8________________________________________________________________________
Signature 

Print the name of the person who is completing and signing this claim: 

Name _______________________________________________________________________________________________
First name Middle name Last name 

Title _______________________________________________________________________________________________ 

Company _______________________________________________________________________________________________ 
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address _______________________________________________________________________________________________ 
Number Street

_______________________________________________________________________________________________ 
City State ZIP Code

Contact phone _____________________________ Email ____________________________________ 

13. Is all or part of the
      claim entitled to 
      administrative priority
      pursuant to 
      11 U.S.C. § 503(b)(9)?                                                 

   No

   Yes. Indicate the amount of your claim arising from the value of any goods received by 
the Debtor within 20 days before the date of commencement of the above case, in 
which the goods have been sold to the Debtor in the ordinary course of such 
Debtor's business.  Attach documentation supporting such claim. 

   $____________________

0.00

✔

0.00

0.00

0.00

0.00

0.00

✔

05/11/2018

Michael A. Shkaouri

Michael A. Shakouri, Esq.

Attorney for Creditor

Goodkin & Lynch LLP

✔

0.00
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UNITED STATES BANKRUPTCY COURT – FOR THE DISTRICT OF DELAWARE 

 

PROOF OF CLAIM – ATTACHMENT RE: ITEMS 1 

 

In re: KIKO USA, INC.   Case No. 18-10069-MFW 

 

Proof of Claim of Creditor  

H&H Retail Owner, LLC, a Delaware Limited Liability Company 

 

Attachment (Proof of Claim – Amount of Claim) 

 

Item 1 – Amount of Claim as of Date Case Filed (Itemized Statement of Charges) 

  

Amounts Owed as of Date Case Filed / Pre-Petition (01/11/18) (See Exhibit B): 

   

 Unpaid Rent balance pre-petition:    $4,324.68 

 

 Total of Claim as of Date Case Filed (01/11/18):   $4,324.68 

  

Amounts owed Pursuant to *11 U.S.C Code § 502(b)(6) Calculation (See Exhibit C): 

 

* the rent reserved by such lease, without acceleration, for the 

greater of one year, or 15 percent, not to exceed three years 

 

 First Year of Rent from Date of Petition     $216,143.43 

  (04/01/2018 to 03/01/2019)    

      

 Three Years of Rent from Date of Petition   $664,233.82 

  (04/01/2018 to 03/01/2019)  15%     

          $99,635.07 

 

Total of Claim of Past Due Rent (Pre-Petition) and  

 First Year Rent of Rent (Post-Petition):     $220,468.11 

 

Letter of Credit       $55,052.50 

 

Total Damages for Unsecured Proof of Claim:     $165,415.61 

 

 

 



Creditor H&H Retail Owner, LLC, a Delaware Limited Liability Company (“Creditor”), reserves 

the right to amend this Proof of Claim and this Attachment to assert a claim for any additional 

amounts, including without limitation any interest thereon to which it may be entitled under 

applicable law and attorneys’ fees, disbursements or costs and any other fees or costs that may be 

incurred, the nature and amount of which H&H Retail Owner, LLC cannot with specificity at 

this time. H&H Retail Owner, LLC also reserves the right to amend this Proof of Claim and this 

Attachment or file and additional Proof of Claim to include any other claims for any other 

amounts including those that may have arisen after the Petition Date. H&H Retail Owner, LLC, 

also reserves the right to withdraw this Proof of Claim and/or this Attachment and to have the 

withdrawal treated as if no claim was filed.  

 

Summary 

 

 On or about September 2, 2015, Creditor, as landlord (“Landlord”) and KIKO USA, Inc., 

a Delaware corporation (“Tenant” or “Debtor”) entered into a Lease Agreement (the “Lease”) (a) 

for an approximate ten (10) year term, and (b) for that certain premises identified as 6801 

Hollywood Boulevard, Space No. B1.5-153, Hollywood, CA 90028, consisting of approximately 

1,159 square feet of floor area and the approximate location of the Premises is delineated on 

Exhibit A to the Lease (the “Premises”), as depicted on Exhibit ‘A” to the Lease. A true and 

correct copy of the Lease is attached hereto as part of Exhibit A and is fully incorporated herein 

by this referenced. 

 

 As more fully set forth in the Lease, Debtor is required during the term of the Lease to 

pay Minimum Annual Rent and all other amounts due under the Lease (the “Rent”). (See Lease, 

Exhibit A, Section 4.2). Additionally, Debtor is required to pay as an additional charge each 

month its proportionate share of the cost of operation and maintenance of the Common Area and 

marketing assessment. (See Lease, Exhibit A, Sections 4.4 and 8.2). Notwithstanding the 

requirements of the Lease, (See Attachment 1 to this Proof of Claim for a calculation of the 

amounts owed). 

 

 Pursuant to Section 26.1 of the Lease, “[o]n or before the Execution Date, Tenant shall 

deliver Landlord the Security Deposit as security for the faithful performance by Tenant of all of 

its obligations under this Lease. Landlord shall not be required to hold the Security Deposit and, 

if Landlord does hold the Security Deposit, Landlord shall not be liable for interest and shall not 

be required to hold the Security Deposit in a segregated account except as may be required by 

applicable law or any Mortgagee. Tenant shall provide the Security Deposit to Landlord as an 

irrevocable letter of credit, which letter of credit shall…” 

 

 Furthermore, pursuant to Section 26.2 of the Lease, [i]f any of the rentals herein reserved 

or any other sum payable by Tenant to Landlord shall be overdue and unpaid or paid by 



Landlord on behalf of Tenant, or if Tenant shall fail 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 on account thereof, appropriate and apply all or a portion of the Security 

Deposit to compensate Landlord for Minimum Annual Rent (including any future or accelerated 

Minimum Annual Rent), Additional Rent, and/or other loss or damage sustained by Landlord, 

and Tenant shall forthwith restore said Security Deposit to the original sum deposited.” 

 

 H&H Retail Owner, LLC, a Delaware Limited Liability Company is the currently the 

owner of the Premises and holds all rights, title and interest of the Landlord under the Lease.  

 

Creditor has drawn on the full amount of the Letter of Credit. See Exhibit D.  

 

 Specifically, (i) $55,052.50 of the Letter of Credit has been applied to post-rejection 

amounts owing. 

 

Documents 

  

A. Exhibit “A” – The Lease. 

 

B. Exhibit “B”—the Account Ledger for Delinquent Rent Due Prior to Filing of 

Petition. 

 

C. Exhibit “C”—the Account Ledger and Calculation of Future Rent Owed Pursuant to  

       11 U.S.C Code § 502(b)(6). 

 

D. Exhibit “D”—Letter of Credit. 

 



 
 
 
 
 
 
 
 

Exhibit A 
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H&H KIKO COSMETICS LEASE 07~31~13 

LEASE 

In consideration of the rents and covenants hereinafter set forth, Landlord leases to Tenant, 
and Tenant leases from Landlord, the Premises upon the terms and conditions of this lease 
agreement ("Lease") entered into and dated &f?:/ 2,x;! · , 2015 (the "Execution Date"). 

1.1 

1.2 

1.3 

Landlord: 

Tenant: 

ARTICLE 1 
FUNDAMENTAL LEASE PROVISIONS 

H&H RETAIL OWNER, LLC, a Delaware limited liability company 

KIKO USA INC., a Delaware corporation 

Tenant's Trade Name: Kiko Milano 

1.4 Premises: That certain retail space currently identified as 
"Space No. B1.5-153 in the project known as "HOLLYWOOD & HIGHLAND®" 
(referred to herein as the "H&H Project") a general site plan of which is shown on 
Exhibit A and which is located in the City of Los Angeles, County of Los Angeles, 
State of California. The Premises contains approximately 1,159 square feet of 
Floor Area and the approximate location of the Premises is delineated on Exhibit A 
(such approximate delineation is expressly subject to the provisions of this Lease, 
Exhibit C, and the Tenant Package). 

The mailing address of the Premises is: 

1.5 

1.6 

6801 Hollywood Boulevard, Suite 157 
Hollywood, California 90028 

Lease Term: Approximately ten (10) years. 

Target Delivery Date: September 15, 2015 

1.7 Expiration Date: The January 31st following the last day of the 
month in which the tenth (1 oth) anniversary of the Rent Commencement Date 
occurs. 

1.8 Rent Commencement Date: The earlier to occur of (a) December 1, 2015 
(the "Required Opening Date"), or (b) the date Tenant first opens for business in the 
Premises. 

1.9 Minimum Annual Rent: Commencing on the Rent Commencement Date, 
Minimum Annual Rent will be One Hundred Ten Thousand One Hundred Five and 
No/100 Dollars ($110,105.00) per annum per square foot of Floor Area of the 
Premises ($95.00 per square foot of Floor Area of the Premises); then, on the first 
(1'1) day of each Lease Year thereafter, Minimum Annual Rent shall be increased 
by an amount equal to three percent (3%) of the Minimum Annual Rent payable for 
the immediately preceding Lease Year. 

"Lease Year" means a period of 12 consecutive calendar months, the first of which 
shall commence on the first day of the first full calendar month following the Rent 
Commencement Date and shall include any partial calendar month in which the 

78491951.7 
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(Section 2.1) 

(Section 3.1) 

(Section 2.3) 

(Section 3.1) 

(Section 4.1) 

(Section 4.2) 
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H&H KJKO COSMETICS LEASE 07-31-13 

Rent Commencement Date occurs, with each following Lease Year beginning on 
each consecutive anniversary thereof. The last Lease Year of the initial Lease 
Term shall end on the Expiration Date, and such last Lease Year may be less than 
12 consecutive calendar months. 

1.10 Percentage Rent: Six percent (6%) of Gross Sales in excess of the 
Breakpoint. 

1.11 Marketing Assessment: Two and No/100s Dollars ($2.00) per annum per 
square foot of Floor Area of the Premises subject to adjustment in accordance with 
Section 8.2. 

Initial Promotional Assessment: None 

1.12 Addresses for Notices: 

To Landlord: 

With a copy to: 

H&H Retail Owner, LLC 
c/o CIM Group, LLC 
4700 Wilshire Blvd 
Los Angeles, CA 90010 
Attn: General Counsel 

6801 Hollywood Boulevard, Suite 170 
Hollywood, California 90028 
Attn: General Manager 

(Section 4.3) 

(Section 8.2) 

(Section 8.4) 

(Article 23) 

and: Any notice of default to be sent to Landlord's Mortgagee in accordance 
with Section 17 .2 

with a copy to: 

with a copy to: 

78491951.7 

DEUTSCHE BANK TRUST COMPANY AMERICAS, in its capacity as 
Trustee for the Registered Holders of Wells Fargo Commercial Mortgage 
Securities, Inc., Commercial Mortgage Pass-Through Certificates, Series 
2011-C2 c/o Wells Fargo Commercial Mortgage Servicing - West 
1901 Harrison Street, 7th Floor 
Oakland, California 94612 
MAC A0227-020 
Attn: Asset Manager 

Alston & Bird LLP 
101 South Tryon Street 
Suite 4000, Charlotte, NC 28280 
Attn: James A. L. Daniel, Jr., Esq. 

Wells Fargo Commercial Mortgage Servicing 
1901 Harrison Street, 2nd floor 
Oakland, CA 94612 
Attn: Lease Reviews 

Page2 



H&H KIKO COSMETICS LEASE 07~31-13 

To Tenant: 

With a copy to: 

Kiko USA Inc. 
470 Park Avenue, 15th Floor 
New York, NY 10016 
Attn: Finance Department 

Morrison Cohen LLP 
909 Third Avenue 
New York, NY 10022 
AttN; Andrew W. Bank, Esq. 

1.13 Address for Payments: 

If payment is by check: 

Payee: H&H Retail Owner, LLC 
P.O. Box 8460 
Pasadena, CA 91109-8460 

If payment is by wire transfer: 
Bank: Comerica Bank 
Account Name: H&H Retail Owner, LLC 
ABA #: 121137522 
Account#: 1894735065 

PAYMENTS WILL NOT BE ACCEPTED AT THE H&H MANAGEMENT OFFICE 

1.14 Permitted Use: For the operation of a first class store selling at retail 
cosmetics, accessories and other merchandise sold in similarly merchandised first 
class retail stores operated by Tenant under the Trade Name and ancillary uses 
thereto. Tenant shall use the Premises for no other use or purpose. The Permitted 
Use is expressly subject to Article 9 of this Lease. 

1.15 Security Deposit: 

1.16 Plan Review Fee: 

1.17 Guarantor: None 

Fifty-Five Thousand Fifty-Two and 50/100s Dollars 
($55,052.50) 

None 

1.18 Definitions: Capitalized terms used in this Lease shall have the 
meanings set forth or cross-referenced in Exhibit B or otherwise defined in the body 
of this Lease. 

(Article 4.8) 

(Section 9.1) 

(Article 26) 

(Section 11.1) 

(Exhibit G) 

(Exhibit B) 

The provisions of this Article 1 summarize certain terms of this Lease which are more fully described 
in the balance of this Lease. In the event of a conflict between the provisions of Article 1 and the 
balance of this Lease, the latter shall control. 

ARTICLE2 
PREMISES 

2.1 Condition. Landlord shall deliver and Tenant shall accept the Premises in their "as is" 
condition and state of repair as of the date of such delivery. Tenant, at its sole cost and expense, 

Page 3 
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shall complete any Improvements that may be required for Tenant's use of the Premises. All such 
work shall be in accordance with Exhibit C, and Landlord shall have no responsibility to do or pay for 
the same, except for the payment of the Construction Allowance as provided herein. The parties 
hereby agree that the approximate Floor Area of the Premises as set forth in Section 1.4 shall be 
deemed to be the actual Floor Area of the Premises for the purpose of all calculations under this 
Lease which are based on Floor Area of the Premises. 

2.2 Title of Premises. Tenant acknowledges that Tenant's leasehold interest in the Premises is 
subject to (a) covenants, conditions, restrictions, easements, Mortgages, Ground Leases, and other 
matters of record, (b) the REA, (c) the effect of all Legal Requirements, including any local zoning 
laws; and (d) general and special taxes not delinquent. 

2.3 Delay in Delivery. If Landlord does not deliver possession of the Premises to Tenant on the 
Target Delivery Date for any reason, Landlord shall not be subject to any liability therefor. Such 
failure of delivery shall not affect the validity of this Lease or the obligations of Tenant hereunder, or 
extend the Expiration Date. If Landlord is unable to deliver possession of the Premises to Tenant 
within ninety (90) days after the Target Delivery Date for any reason (including without limitation 
Landlord's inability to terminate any existing occupancy of the Premises), then either party, in its sole 
and absolute discretion, shall have the option at any time thereafter to notify the other party of its 
intent to terminate this Lease in which event this Lease shall terminate, and both Landlord and 
Tenant shall be released from any liability or obligation under this Lease. 

2.4 Relocation or Termination. INTENTIONALLY OMITIED. 

2.5 Reserved Easement. Landlord shall have the right at any time and from time to time to 
install, relocate, maintain, and operate conduits, facilities, and structures comprising the Chilled 
Water System and permitting the conveyance of Utilities in and through the space above the ceiling 
in the Premises. If Landlord desires to so relocate any such conduits, facilities or structures, Tenant 
shall have the right to approve such relocation, which approval shall not be unreasonably withheld. 
Landlord further reserves the right at any time and from time to time to use up to one percent (1%) of 
the Floor Area of the Premises as Landlord may designate (in addition to any Floor Area so utilized 
as of the Effective Date) at any time to accommodate items serving other tenants or resulting from 
the remodeling or expansion of the H&H Project, including without limitation columns, shafts, ducts, 
and pipes, provided such portion is located adjacent to a wall other than the storefront and shall be 
placed in a commercially reasonable manner so as to minimize any obstructions. 

2.6 Right to Enter. Landlord and/or its authorized representatives shall have the right to enter 
the Premises at reasonable times upon reasonable advance notice (except in the case of an 
emergency in which case Landlord may enter as necessary without notice) (i) for the purpose of 
showing the Premises to prospective purchasers or lenders; (ii) for the purpose of performing 
security checks in connection with the overall safety of the H&H Project as may be reasonably 
necessary from time to time in connection with Special Events or other circumstances that may exist 
at the H&H Project; and (iii) to inspect the Premises, to perform its duties under this Lease, and to 
perform any work therein (a) that may be necessary to comply with Legal Requirements, and/or 
(b) that Landlord may deem necessary to prevent waste or deterioration of any portion of the H&H 
Project, and/or (c) that Landlord may deem necessary in connection with the expansion, reduction, 
remodeling, reconstruction, repairs, maintenance, or renovation of any portion of the H&H Project 
including, without limitation, any Landlord Alterations, and/or (d) that may be necessary in 
connection with the installation, maintenance, and/or modification of any Utility Installations located 
within the Premises. Landlord shall use reasonable efforts to do the work permitted pursuant to this 
Section in a manner that will minimize, to the extent practicable, the disruption of Tenant's business 
in the Premises. 

Page4 
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2.7 Storage Space. In addition to the Premises described in Section 1.4, Landlord shall lease to 
Tenant additional space consisting of approximately 300 square feet of floor area (the "Storage 
Space") in the location identified by Landlord. The term for the Storage Space will be coterminous 
with the Term of this Lease. Tenant shall pay to Landlord as rent for the Storage Space (the 
"Storage Rent") the sum of Forty and No/100 Dollars ($40.00) per square foot of Floor Area of the 
Storage Space per year, payable in equal monthly installments, together with each installment of 
Minimum Annual Rent payable under the Lease. The Storage Space will be subject to all terms and 
conditions of this Lease, except that Tenant shall use the Storage Space solely for the purpose of 
storing merchandise which Tenant is permitted to sell in the Premises under this Lease and for no 
other purpose whatsoever. Tenant agrees to accept possession of the Storage Space in its "as is" 
condition. Tenant, at its sole cost and expense, shall be responsible for finishing out the Storage 
Space and for furnishing its own utilities thereto. There will be no other rents due for the Storage 
Space except that Tenant shall pay for all utilities consumed within the Storage Space, including 
without limitation any charges for HVAC service, if any, and for trash. If the Storage Space is not 
serviced by a working sprinkler system, Tenant shall install a sprinkler system in the Storage Space 
and connect the same to Landlord's bulk mains located in the Center. Landlord shall have the right, 
upon no less than thirty (30) days prior notice, at any time during the Term of this Lease to relocate 
the Storage Space to an alternate storage space within the Project reasonably acceptable to Tenant. 
Landlord shall be responsible for all improvements in the new Storage Space to bring it into a 
condition comparable to the original Storage Space. If Landlord relocates Tenant's Storage Space 
to an alternate storage space, then the Storage Rent will be adjusted proportionately if there is a 
change in the amount of square footage of the alternate storage space. 

2.8 Measurement of the Premises. The Floor Area of the Premises and the Storage Space 
shall be subject to confirmation by Landlord, whose determination shall be presumptive evidence of 
the actual Floor Area of the Premises and the Storage Space. Landlord's conclusion may be 
contested by Tenant's architect, not later than thirty (30) days after notice by Landlord of its 
measurement, the parties shall work together, for a period of not more than thirty (30) days, to 
resolve such dispute. In the event that Landlord and Tenant cannot resolve the issue on their own 
within such thirty (30) day period, the parties agree to the following method of resolving the dispute: 
(i) Landlord's architect and Tenant's architect shall select a non-interested third party architect 
(hereinafter referred to as the "Third Architect"), whose determination as to the Floor Area of the 
Premises and the Storage Space shall be binding on the parties; (ii) such Third Architect shall 
measure the Floor Area of the Premises and the Storage Space, based on the definition of "Floor 
Area" set forth in Exhibit B hereto; and (iii) the parties shall share, equally, the cost of such Third 
Architect, except that in the event the Third Architect agrees with one of the parties as to the square 
footage of the Premises and the Storage Space (each within ten (10) square feet of such party's 
measurement of the floor area), the other party shall bear the full cost of the Third Architect. 

ARTICLE 3 
LEASE TERM 

3.1 Duration. This Lease shall become fully effective and binding as of the Effective Date. The 
"Lease Term" means that period commencing on the Rent Commencement Date and continuing 
through the Expiration Date, unless sooner terminated as provided in this Lease or by law; provided, 
however, that unless otherwise expressly provided for in this Lease, Tenant's obligations hereunder 
shall commence on the Effective Date. 

3.2 Surrender of the Premises. At the Expiration Date or earlier termination of this Lease, 
Tenant shall remove all Personal Property from the Premises and surrender possession of the 
Premises to Landlord in broom clean condition and good state of repair, except ordinary wear and 
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tear, damage or destruction covered by Article 18, and any repair Landlord is obligated to perform 
pursuant to this Lease. 

3.3 Failure to Surrender Possession. If Tenant does not surrender possession of the 
Premises to Landlord as set forth herein, Tenant shall be deemed a hold over tenant at sufferance, 
and for each day that Tenant holds over in the Premises, Tenant shall pay to Landlord an amount 
(the "Holdover Fee") equal to one hundred fifty percent (150%) of the daily portion of the Minimum 
Annual Rent payable during the last month of the Lease Term, plus an amount equal to the 
Additional Rent (including Percentage Rent, if any) which was payable by Tenant in the last full 
calendar year prior to the Expiration Date or earlier termination of this Lease, prorated on the basis 
of a 365-day year. No provision of this Lease shall be deemed to permit Tenant to retain possession 
of the Premises after the Expiration Date or earlier termination of this Lease and the acceptance by 
Landlord of the Holdover Fee shall not create a month-to-month tenancy. Except as otherwise 
specifically stated in this Lease, all of the terms and conditions of this Lease shall remain in effect 
following any extension, renewal or hold over of the original Lease Term. In addition, Tenant shall 
indemnify, protect, defend (by counsel approved in writing by Landlord) and hold Landlord harmless 
from and against any and all claims, judgments, suits, causes of action, actual damages, losses, 
liabilities and expenses (including attorneys' fees and court costs) resulting from Tenant's failure to 
surrender possession of the Premises on the Expiration Date or earlier termination of this Lease, 
including, without limitation, any claim made by any succeeding tenant based thereon, loss of Rent 
and market value of the Premises. The foregoing indemnity shall survive the expiration or earlier 
termination of this Lease. The foregoing provisions of this Section 3.3 are in addition to, and do not 
affect, Landlord's right of re-entry or any other rights of Landlord hereunder or otherwise provided by 
law or equity. 

3.4 Acceptance of Rent After Expiration or Termination. The demand, receipt, and/or 
collection by Landlord from Tenant of moneys after the termination or expiration of this Lease, or 
after the giving of any notice of termination of this Lease, shall not in any way act to (i) reinstate, 
continue, or extend the Lease Term, or (ii) affect any notice of termination given to Tenant, or (iii) 
operate as a waiver of the right of Landlord to enforce the payment of Rent then due or thereafter 
falling due, or operate as a waiver of the right of Landlord to recover possession of the Premises by 
proper remedy. 

3.5 Performance Thresholds. Notwithstanding anything to the contrary contained herein, 
Landlord has entered into this Lease in reliance upon the timely performance by Tenant of the 
requirements enumerated hereinbelow (referred to individually as a "Performance Threshold" and 
collectively, as the "Performance Thresholds") to ensure that Tenant will fully comply with its 
obligation to complete Tenant's Work and open for business in the Premises as required under this 
Lease. In the event any Performance Threshold is not fully satisfied on the required date set forth 
below subject to delays caused by force majeure as provided in Section 25.8 below, Tenant shall 
have ten (10) days from written notice from Landlord in which to satisfy the Performance Threshold. 
If Tenant does not satisfy the Performance Threshold within such 10-day period, notwithstanding 
anything to the contrary contained in this Lease, Landlord shall have no further obligation 
whatsoever under this Lease or otherwise to provide any further notice or cure period to Tenant, and 
Landlord shall have the right, in Landlord's sole and absolute discretion, to immediately terminate 
this Lease, in which event this Lease shall terminate on the date selected by Landlord (in its sole 
and absolute discretion) and be of no further force. It is expressly agreed and understood that 
Landlord's right to terminate the Lease as provided in this Section 3.5 shall be in addition to, and 
shall not limit in any manner whatsoever, Landlord's rights and remedies for Tenant's default as 
provided in Article 16 of this Lease. It is further expressly agreed and understood that Landlord may, 
in its sole and absolute discretion, waive the Performance Threshold conditions (such conditions 
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being for the sole and exclusive benefit of Landlord) but only if such waiver is in writing and signed 
by authorized signatories of Landlord. The "Performance Thresholds" are as follows: 

(i) At least seven (7) days prior to commencing Tenant's Work, Tenant must provide 
Landlord with a copy of its contract with its General Contractor for Tenant's Work and satisfactory 
evidence of Tenant's ability to pay for Tenant's Work. 

(ii) Tenant must submit its preliminary drawings to Landlord in accordance with Exhibit 
Q, Section I.B.2. 

(iii) Tenant must submit its final drawings to Landlord in accordance with Exhibit C, 
Section I.B.3. 

(iv) Tenant must commence construction of Tenant's Work on or before the Tenant's 
Work Commencement Date. 

ARTICLE4 
RENT 

4.1 Rent Commencement Date. Tenant's obligation to pay Minimum Annual Rent and 
Additional Rent shall commence upon the Rent Commencement Date with the exception of the 
Utilities Charge and the Chilled Water Charge, which are payable commencing on the Occupancy 
Date as provided in Section 4.4. 

4.2 Minimum Annual Rent. Tenant shall pay Minimum Annual Rent in twelve (12) equal 
monthly installments during each year of the Lease Term, in advance, on the first day of each 
calendar month, without setoff, deduction, prior notice or demand, except as expressly provided 
herein. 

4.3 Percentage Rent. 

(a) In General. Tenant shall pay Percentage Rent for each partial or full calendar year 
of the Lease Term calculated based on Gross Sales for such period. Said payments of Percentage 
Rent shall be payable monthly commencing with the calendar month in which Tenant's Gross Sales 
first exceed the Breakpoint for such full or partial calendar year. Said payments shall equal that 
amount which is the product of the Percentage Rent figure (specified in Article 1) multiplied by the 
amount of Gross Sales in excess of the Breakpoint (prorated for partial years). Said payments shall 
be payable concurrently with Tenant's submittal of the monthly statements of Gross Sales in 
accordance with the provisions of Section 4.3/bl. Anything to the contrary notwithstanding, in the 
event Minimum Annual Rent is abated in accordance with any provisions of this Lease, the 
Breakpoint shall be adjusted accordingly. 

The total Percentage Rent due and payable for a calendar year shall be computed based on 
Tenant's annual statement of Gross Sales for that year and if Tenant paid an amount greater than 
the actual Percentage Rent payable, the amount of such overpayment shall be handled by Landlord 
in accordance with Section 4.6; if Tenant paid an amount less than the required Percentage Rent, 
then Tenant shall pay such difference to Landlord together with Tenant's annual statement of Gross 
Sales for said calendar year. 

(b) Reporting of Gross Sales. Tenant agrees to furnish to Landlord a statement of 
Gross Sales within twenty (20) days after the close of each calendar month, and an annual 
statement, including a monthly breakdown of Gross Sales, within forty five (45) days after the close 
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of each calendar year during the Lease Term and any partial calendar year at the end of the Lease 
Term. Such statements shall itemize all elements of Gross Sales and Gross Sales Adjustments, and 
shall be certified as true and correct by a Responsible Officer of Tenant. The receipt by Landlord of 
any statement or any payment of Percentage Rent for any period shall not bind Landlord as to the 
correctness of such statement or payment. Within forty-five (45) days following Landlord's written 
request, Tenant agrees to furnish to Landlord a copy of Tenant's state and local sales and use tax 
returns for the Premises. Tenant shall record at the time of sale, in the presence of the customer, all 
receipts from sales or other transactions using a cash register or computer system that cumulatively 
numbers and records all receipts. Tenant and its subtenants, licensees, and concessionaires, shall 
keep (i) full and accurate books of account and records in accordance with generally accepted 
accounting principles consistently applied, including without limitation, a sales journal, general 
ledger, and all bank account statements showing deposits of Gross Sales revenue, (ii) all cash 
register detail tapes with regard to all transactions of Gross Sales, and (iii) detailed original records 
of all Gross Sales Adjustments ( collectively, "Gross Sales Records"). 

The Gross Sales Records shall be kept by Tenant for a period of two (2) years after the close 
of each calendar year and shall be available for inspection and audit by Landlord and its 
representatives (such representatives shall not be compensated on a contingency fee basis) at the 
Premises or Tenant's principal place of business at all times during regular business hours upon ten 
(10) days prior written notice to Tenant and performed not more than once a calendar year. Any 
corrections or adjustments to Gross Sales previously reported by Tenant which will result in a refund 
to Tenant must be reported to Landlord within the two (2) year period following the end of the 
calendar year in which such Gross Sales were made. If it shall be determined as a result of an audit 
that there has been a deficiency in the payment of Percentage Rent, then such deficiency shall 
become immediately due and payable with interest at the Interest Rate from the date when said 
payment was due. If Tenant understates Gross Sales by more than three percent (3%) and if 
Landlord is entitled to any additional Percentage Rent as a result, then Tenant shall pay to Landlord 
all reasonable costs and expenses incurred by Landlord in conducting such audit and collecting any 
underpayment. 

Tenant acknowledges that Tenant's failure to comply with the provisions of this Section 
4.3/b) will cause Landlord to suffer losses not contemplated under this Lease, the exact amount of 
which losses are extremely difficult or impracticable to determine. Therefore, if Tenant fails to keep, 
or to furnish to Landlord, any Gross Sales Records as required in this Section 4.3/b) and, as a result, 
Tenant's Gross Sales for any period of time cannot be ascertained, then, in addition to all rights and 
remedies available to Landlord for such default under this Lease or at law or in equity, Tenant shall 
pay to Landlord an amount equal to the greater of (i) twenty percent (20%) of the Minimum Annual 
Rent payable by Tenant for such period, or (ii) one hundred ten percent (110%) of the highest 
amount of Percentage Rent payable by Tenant under this Lease for any calendar year on a per diem 
basis for each day of such period of time. Landlord and Tenant agree that such amount represents 
a reasonable estimate of, and is fair compensation to Landlord for, Landlord's loss caused by 
Tenant's failure as described hereinabove. 

4.4 Additional Rent. Tenant shall pay all Additional Rent without setoff, deduction, prior notice 
or demand in the amounts and in the manner set forth in this Lease, except as expressly set forth in 
this Lease. 

Tenant's payments of Additional Rent pursuant to Articles 5, §, and z shall be payable in the 
following manner: 

(a} Estimate. Commencing with the Occupancy Date and continuing throughout the 
balance of the Lease Term, Tenant shall pay Landlord, on the first day of each calendar month, 
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those amounts Landlord estimates (based on Tenant's actual usage) to be the Utilities Charge and 
the Chilled Water Charge. Commencing on the Rent Commencement Date and continuing 
throughout the balance of the Lease Term, Tenant shall pay Landlord, on the first day of each 
calendar month, those amounts Landlord estimates to be Tenant's obligation for the Additional Rent 
payable pursuant to Articles 5 and z. Landlord may reasonably adjust such monthly estimates from 
time to time during any calendar year on the basis of Landlord's experience and reasonably 
anticipated costs. 

(b) Reconciliation. Following the end of each calendar year or property tax installment 
period, as applicable, Landlord shall furnish Tenant separate statements for Tenant's Share of Tax 
and Insurance Expenses pursuant to Article 5, the Chilled Water Charge pursuant to Article 6, and 
Tenant's share of Common Area Expenses pursuant to Article 7. Such statements shall cover the 
billing period showing the total of the applicable Additional Rent expenses, Tenant's share of such 
expenses for such billing period, and the total prior amounts payable by Tenant with respect to such 
period in accordance with subsection (a) of this Section 4.4. If Tenant's share of such Additional 
Rent expenses exceeds the total of Tenant's payments with respect thereto, Tenant shall pay 
Landlord the deficiency within ten (10) days after receipt of such statement. If said payments 
exceed Tenant's share of the specified Additional Rent expenses, such excess shall be handled by 
Landlord in accordance with Section 4.6, subject to Tenant's audit right as provided below. 

(c) Tenant's Right to Audit. Tenant may, upon no less than thirty (30) days' prior 
written notice to Landlord, audit Landlord's books pertaining to Tenant's Share of Tax and Insurance 
Expenses pursuant to Article 5, the Chilled Water Charge pursuant to Article 6, and Tenant's share 
of Common Area Expenses pursuant to Article 7, for such calendar year; provided, however, as a 
condition precedent to the granting by Landlord of Tenant's right to audit as provided in this 
subsection (cl. Tenant must exercise such right to audit for any calendar year within one hundred 
eighty (180) days after Landlord provides the statements described in Section 4.4(b) for such 
calendar year or Tenant shall automatically forfeit such right to audit for such calendar year. It is 
further expressly agreed and understood that the foregoing audit right shall not be in effect in the 
event the Tenant is in breach or default under any provision of this Lease. Tenant's audit shall be 
performed by Tenant or a certified public accountant who is retained strictly on a non-contingency 
basis (and if requested by Landlord, Tenant shall provide to Landlord adequate documentation of 
such audit conditions) and shall be limited to information that is directly related to the Additional Rent 
payable by Tenant hereunder. The audit shall be conducted at the office designated by Landlord 
during normal business hours. Tenant's right to audit shall be restricted to one (1) time per calendar 
year and shall be at the sole cost and expense of Tenant; however, should such audit disclose a 
discrepancy between total Additional Rent and the amount Landlord billed Tenant, and such 
discrepancy is equal to or greater than three percent (3%) of the amount billed by Landlord, Landlord 
(subject to Landlord's right to confirm or refute such findings) shall refund the amount of the 
discrepancy to Tenant and Landlord shall pay up to $1,500 for the reasonable out-of-pocket expense 
incurred by Tenant to conduct such audit upon being billed therefor by Tenant, subject to Landlord's 
right to demand reasonable supporting documentation for such expenses. In no event shall Tenant's 
right to audit or the results thereof relieve Tenant of its obligation to pay all amounts due as provided 
in this Lease except as expressly agreed to in writing by Landlord and Tenant in the form of an 
amendment to this Lease. Tenant shall deliver a copy of the results of such audit to Landlord within 
thirty (30) days of its receipt by Tenant. Any information gained from such audit shall be confidential 
and shall not be disclosed by Tenant, its agents and/or employees and Tenant shall be responsible 
for ensuring compliance with such confidentiality requirement by its agents and employees. As an 
additional condition precedent to the granting by Landlord of Tenant's right to audit as provided in 
this subsection (cl, Tenant waives any other rights that it may have at law or in equity to audit 
Landlord's books pertaining to any Additional Rent payable by Tenant. 
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(d} Payment Directly to Third Party. Landlord, in its sole and absolute discretion, shall 
have the option to require that Tenant pay the costs of certain services directly to the provider of 
such services (including, but not limited to, services in connection with the Common Area and/or 
services in connection with the Chilled Water System). In the event Landlord exercises the 
foregoing option, such costs shall not be payable to Landlord as provided in the applicable provision 
of this Lease and Tenant shall pay any such amount when due directly to such provider. If Tenant 
fails to pay any such amount when due, Landlord shall have the right, but not the obligation, to pay 
such amount on behalf of Tenant and Tenant shall, upon demand, pay such amount to Landlord plus 
Landlord's Administrative Fee. 

4.5 Proration of Rent for Partial Month. Rent payable by Tenant for any partial calendar 
month at the beginning or end of the Lease Term which is calculated on the basis of a full calendar 
year shall be computed on a daily basis to reflect the actual number of days in said partial month at 
an amount equal to one-three hundred sixty-fifth (11365th) of such annual Rent for each day of said 
partial month. 

4.6 Application of Payments. All payments made by Tenant and received by Landlord may, in 
Landlord's sole and absolute discretion, be applied to any outstanding Rent owed by Tenant to 
Landlord for any period of time, irrespective of any payment characterization Tenant may designate 
for any such payment. The excess resulting from any overpayment of Rent [including payments of 
estimated amounts in accordance with Section 4.3/a)) by Tenant shall either, at Landlord's option, (i) 
be refunded to Tenant or (ii) be applied by Landlord to any outstanding arrearages then owed by 
Tenant and the balance to any other Rent payable by Tenant. 

4.7 Failure to Pay Rent When Due. If Tenant fails to pay any amount of Minimum Annual Rent 
or Additional Rent when due, such unpaid amount shall bear interest at the Interest Rate from the 
earlier of the date such sum was due or demand therefor was made. In addition, Tenant 
acknowledges that the late payment by Tenant of any installment of Minimum Annual Rent or 
Additional Rent when due will cause Landlord to incur certain costs and expenses not contemplated 
under this Lease, the exact amount of which costs are extremely difficult or impracticable to 
determine. Therefore, if any such installment is not received by Landlord from Tenant within ten (10) 
days of notice from Landlord to Tenant that the same is past due, Tenant shall immediately pay to 
Landlord a late charge of Two Hundred and No/100 Dollars ($200.00). Landlord and Tenant agree 
that such late charge represents a reasonable estimate of such costs and expenses and is fair 
compensation to Landlord for its loss caused by Tenant's late payment. 

If any payment of Rent by Tenant to Landlord is returned to Landlord due to insufficient funds 
or any other reason, Landlord shall have the right to require that Tenant make all payments of Rent 
under this Lease for the remainder of the Lease Term via cashier's check or other bank certified 
funds in which case Landlord will not be obligated to accept any other form of payment of Rent from 
Tenant. 

4.8 Address for Payments. Tenant shall pay all rent and other payments due Landlord at the 
address for payments set forth in Section 1.13, or at such place as Landlord may from time to time 
designate in writing. 

ARTICLE 5 
TAX AND INSURANCE EXPENSES 

Tenant agrees to pay to Landlord, Tenant's Share (as defined hereinbelow) of (a) the 
amount of all taxes, similar assessments, and special assessments levied for any reason on, or 
attributable to, the H&H Project and/or the realty underlying the H&H Project (excluding the Hotel, 
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which is not a part of the H&H Project), and costs associated with challenging such taxes and 
assessments and (b) the cost to Landlord of the insurance covering the H&H Project (the costs 
referred to in (a) and (b) are collectively referred to as the "Tax and Insurance Expenses"). 
Notwithstanding anything to the contrary contained herein, in no event shall such taxes include any 
interest or penalty on delinquent taxes, or unless in direct substitution for the taxes described above, 
any inheritance, estate, succession, transfer, gift or any tax which is measured by the net income or 
profit of Landlord, such as corporation, net income, net franchise, profit, business or capital levy tax. 
Where any taxes may be paid in annual installments, only the amount of the annual installment, plus 
statutory interest, levied in such year will be included within the computation of taxes for such year. 
Further, Tenant shall not be responsible for taxes, assessments, "special assessments," or other 
governmental charges arising from costs expended directly or indirectly by any governmental 
agency, subdivision, bonding authority, sewer, or water or any other special purpose authority, for 
the initial developmental of the H&H Project, which would not be charged to the Tenant if financed 
directly by the Landlord, including without limitation construction of access roads, ring roads, traffic 
circles, installation of traffic control and safety devices, including lighting, barricades, fences, etc., 
abatement of environmental hazards, improvements or additions of septic or sewage facilities. 
Landlord shall furnish to Tenant, upon written request therefor, which request must be made within 
one hundred eighty (180) days following receipt of Landlord's reconciliation, the basis for Tenant's 
Share, a copy of the tax bill and a copy of any applicable insurance bills. 

"Tenant's Share" shall be the proportion of the Tax and Insurance Expenses which the Floor 
Area of the Premises bears to the Floor Area of all premises in the H&H Project (exclusive of the 
Major Tenants' Floor Area and Licensees' Floor Area) that are leased and open as of either, at 
Landlord's sole and absolute discretion, (a) the commencement of each calendar year or tax year, or 
(b) each calendar quarter year or quarter tax year and averaged for that calendar year or tax year. 
The Tax and Insurance Expenses shall be reduced (prior to the calculation of Tenant's Share) by the 
contributions of the Major Tenants thereto. 

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 operation as well as 
upon its merchandise, Improvements, and Personal Property. If Tenant's merchandise, 
Improvements, and/or Personal Property are assessed with property of Landlord, Landlord shall 
allocate such assessment between Landlord and Tenant so that Tenant shall pay only its equitable 
portion. 

ARTICLE 6 
UTILITIES AND CHILLED WATER 

6.1 Utilities. Tenant is responsible to field verify the Premises to determine what Utilities are 
available to the Premises. Landlord shall have no obligation whatsoever to make any other Utilities 
available for the benefit of Tenant. 

Tenant shall use the Utilities, if any, provided, or contracted for, by Landlord to the Premises 
and shall not contract separately for any Utilities without the prior written consent of Landlord, which 
Landlord may grant or withhold in its sole and absolute discretion. Further, Landlord shall have the 
right at any time and from time to time to contract for Utility services from alternative service 
providers in which event Tenant shall use such Utilities and shall not contract separately for the 
same without the prior written consent of Landlord which Landlord may grant or withhold in its sole 
and absolute discretion. 

6.2 Utilities Charge. Tenant shall pay the Utilities Charge in accordance with Section 4.4(a). 
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6.3 Calculation of Utilities Charge. The "Utilities Charge" shall be Tenant's payment of the 
costs of any and all Utilities furnished by Landlord to the Premises or otherwise consumed by or for 
the benefit of Tenant (including, without limitation, maintenance, repair, installation, and service 
costs associated therewith), with the exception of the cost of any Utilities that are included in 
Common Area Expenses. Landlord shall provide a meter or submeter for Tenant's electricity, 
domestic water and chilled water usage, and for all other utilities, Tenant shall be responsible for the 
payment of the cost (or, at Landlord's option, the reimbursement to Landlord of Landlord's cost) to 
install any meter required by Landlord, Tenant, or any Utility provider, to measure Tenant's 
consumption of any Utilities in the Premises. If a utility is metered or submetered, then Tenant shall 
pay Landlord and/or the applicable utility for the cost of the utilities actually consumed in the 
Premises. If any Utilities are not separately metered to the Premises and are instead provided in 
common with others, then Landlord shall reasonably determine Tenant's share of the Utilities so 
provided, and such determination shall be used in the calculation of the Utilities Charge. The 
Utilities Charge shall not exceed the charge the local public utility company would have imposed had 
said company furnished the Utilities directly to Tenant. If Landlord does not provide all of the 
Utilities, Tenant agrees, at its own expense, to pay to the appropriate utility company the cost of any 
such Utilities. 

6.4 Chilled Water Charge. Tenant shall pay the Chilled Water Charge as provided in 
Section 4.4/a) and (bl. 

6.5 Calculation of Chilled Water Charge. The "Chilled Water Charge" shall be Tenant's 
proportionate share of all costs, fees, and expenses associated with the non-exclusive portions of 
the Chilled Water System for any given calendar year and the Administrative Fee with respect to all 
such expenses. Tenant shall be responsible for the payment of the cost (or, at Landlord's option, the 
reimbursement to Landlord of Landlord's cost) to install a meter to measure Tenant's consumption of 
chilled water in the Premises. Tenant's proportionate share shall be the proportion that Tenant's 
metered consumption of chilled water bears to the total metered consumption of chilled water or 
such other reasonable allocation determined by Landlord. Tenant is responsible for the 
maintenance, repair, and replacement of the aforementioned meter in accordance with Section 12.1 
of this Lease; if, at any time during the Lease Term, said meter is not functioning properly or 
registering usage in order to determine the Chilled Water Charge, the Chilled Water Charge for such 
period shall be calculated by Landlord based on a reasonable allocation determined by Landlord. 

ARTICLE 7 
COMMON AREA 

7.1 Tenant's License to Use. Landlord grants to Tenant and its employees, agents, customers, 
and invitees a non-exclusive license to use the Common Area during the Lease Term, subject to 
Landlord's reasonable rules and regulations (as described in Section 7.7 hereinbelow) and the rights 
of Landlord, the other tenants of Landlord, the other owners of the H&H Project and such parties' 
employees, agents, customers, and invitees to use the same in common with Tenant. 

7.2 Operation and Maintenance of Common Area. Landlord shall keep the Common Area in 
a neat, clean, and orderly condition, and shall repair, maintain or replace all equipment and facilities 
thereof as Landlord shall deem necessary. Landlord may cause any or all of the services 
concerning the Common Area to be provided by an independent contractor(s) or by an affiliate(s) of 
Landlord. If Landlord does not maintain all of the Common Areas of the H&H Project because one 
or more of the Major Tenants maintains a portion thereof, then, for so long as such condition exists, 
Landlord's responsibility hereunder shall extend to only those portions of the Common Area not 
maintained by Major Tenants and the Common Area Expenses described in this Article 7 shall refer 
only to the portions maintained by Landlord. 
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7.3 Common Area Expenses. 

(a) In General. "Common Area Expenses" shall mean all expenses in connection with 
the use, ownership, operation, and maintenance of the Common Area including without limitation, all 
general maintenance, repairs, and replacements deemed necessary by Landlord or as may be 
required by Governmental Authority; work performed by Landlord in accordance with Section 12.2; 
resurfacing, restriping, and repair of all parking areas; painting; cleaning; landscaping; snow and ice 
removal; sweeping and janitorial services; seasonal decor; parking validation supplies and 
equipment; signs; fire protection systems; the cost of Utilities including, without limitation, 
maintenance, repair, installation, and service costs associated therewith; compliance with Legal 
Requirement(s); all personal property taxes levied for any reason on any personality of the Common 
Area; costs of Reconstruction not otherwise covered by insurance proceeds; the Amortization of 
Capital Items; all on-site costs and personnel expenses of Landlord incurred in managing the H&H 
Project; all maintenance, repair and/or operational expenses payable by Landlord for areas that are 
utilized in common by the H&H Project and the Hotel and/or the Parking Facility; costs of employee 
parking including, costs of transporting employees to the H&H Project (e.g., shuttle, public 
transportation); maintenance and/or repair of privately owned roads providing access to and located 
adjacent to the H&H Project; personnel to implement any of the foregoing services including, if 
Landlord deems necessary, the cost of security officers and security systems; and the Administrative 
Fee with respect to all such expenses. Common Area Expenses shall be reduced (prior to the 
calculation of Tenant's share) by the contributions of the Major Tenants thereto and by the 
Licensees' Contribution. Common Area Expenses shall not include any costs of Landlord in 
connection with the original construction and installation of the Common Area. 

Notwithstanding anything to the contrary contained herein, it is agreed and understood that 
Tenant's share of Common Area Expenses shall not include: 

(i) wages, salaries and other compensation paid to executives above the level 
of the title of the person acting as the H&H Project general manager; 

(ii) interest, principal, points, fees, or amortization of any mortgage on the land 
or buildings of the H&H Project or the site; 

(iii) the cost of land comprising the H&H Project, or costs incurred in connection 
with the original construction and installation of the Common Area, except for Common Area 
Expenses as defined in this Section 7.3; 

(iv) costs incurred in seeking and obtaining new tenants as well as retaining 
existing tenants, such as advertising, leasing fees and brokerage commissions, and attorney's fees; 

(v) the cost of correcting actual construction defects in the original construction 
of the H&H Project; and 

(vi) all initial capital costs in connection with: (i) any future enlargements, 
extension or construction of subsequent buildings in the Common Area or (ii) the conversion of Floor 
Area of Major Tenants into leasable areas or Common Area; however, in no event shall the 
foregoing be deemed to preclude Landlord from passing on to Tenant, pursuant to this Section 7.3, 
the cost of new capital items in connection with the repair, replacement and/or maintenance of the 
Common Area. 
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(b) Calculation. Tenant shall pay its share of Common Area Expenses in the manner 
provided in Section 4.4. Tenant's share of Common Area Expenses shall be calculated as follows: 

(i) Tenant's share of Common Area Expenses for the previous calendar year 
shall be the proportion of all such expenses that the Floor Area of the Premises bears to the total 
Floor Area of all premises in the H&H Project (exclusive of the Major Tenants' Floor Area and 
Licensees' Floor Area) that are leased and open as of either, at Landlord's sole and absolute 
discretion, (a) the commencement of each calendar year or (b) each calendar quarter and averaged 
for that calendar year; 

(ii) INTENTIONALLY OMITTED; and 

(iii) INTENTIONALLY OMITTED. 

(c) Limitation. Tenant's share of Common Area Expenses (other than taxes and 
assessments, insurance expenses, costs of furnishing utility services, the cost of heating and air 
conditioning, trash removal, security expenses and snow removal services) will not be increased in 
any calendar year (after the first full calendar year) by greater than five percent (5%) over the 
previous year's charge. 

7.4 Extended Hours Services. If Tenant desires to operate its business in the Premises 
beyond the normal H&H Project hours of operation, Tenant shall request Landlord's permission to do 
so, which request shall be subject to Legal Requirements and Landlord's approval, and thereafter 
shall notify Landlord of any changes in the times or dates of the extended hours of operation. 
Landlord will provide those extended hours services that it reasonably deems necessary and Tenant 
shall reimburse Landlord for its pro rata share together with all other tenants operating such 
extended hours the increased costs incurred by Landlord for such extended hours services, 
including without limitation lighting, security, Utilities, maintenance, porter costs, and Landlord's 
Administrative Fee with respect to all such expenses. Tenant shall pay such increased costs as part 
of Additional Rent in accordance with Section 4.4. 

7.5 Control of Common Area. Landlord shall at all times have the sole and exclusive control of 
the Common Area, including, without limitation, the right to lease space within the Common Area to 
tenants for the sale of merchandise and/or services and the right to permit advertising displays, 
educational displays and entertainment in the Common Area, including kiosks, carts, and other 
temporary or permanent stands. Common Area Expenses shall not be offset by any revenues 
received by Landlord. Landlord's control and operation of the Common Area shall at all times be 
subject to Landlord's obligation to comply with all Legal Requirements. Landlord shall also have the 
right at any time and from time to time to exclude and restrain any person from the use or occupancy 
of the Common Area. It shall be the duty of Tenant to keep all of the Common Area free and clear of 
any obstructions created or permitted by Tenant or resulting from Tenant's operation. Landlord 
agrees that any permanent changes made by it as described in this Section will not materially impair 
access to the Premises from the pedestrian mall or the visibility of Tenant's storefront therefrom, 
subject to Landlord's right to install and locate carts and kiosks; provided, however, that Tenant's 
remedy for any such impairment will be money damages and Tenant will have no right to specific 
performance, injunction relief, or any other equitable relief. 

In addition to the foregoing, Landlord shall have the right to partition, enclose, utilize, 
barricade, or rope off portions of the Common Area (collectively referred to herein as "Special Event 
Barricades") in order to accommodate any Special Event; provided, however, that such Special 
Event Barricades shall not materially, adversely to the detriment of Tenant, impair access to, and/or 
visibility of, the storefront of the Premises except with respect to Special Event Barricades for up to 
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twenty-eight (28) days prior to, and eight (8) days following, the Academy Awards presentation such 
as, but not limited to, Special Event Barricades located in The Walk, the motor court off of Orange 
Drive, on or adjacent to Hollywood Boulevard, and/or in the Parking Facility. 

Notwithstanding anything to the contrary contained herein, Landlord shall not place any 
permanent kiosks or carts within an area bounded by the storefront leaseline, the side leaselines of 
the Premises extended into the mall in front of the Premises and a line parallel to and ten feet (10') 
in front of the storefront leaseline (the "Restricted Area") without the prior written consent of Tenant. 
Kiosks and carts existing as of the date of this Lease will be excluded from the above restriction. 
Landlord will have the right to place escalators, benches, plantings, fountains, directories or other 
mall amenities in the Restricted Area provided that such amenities do not materially impair access to 
the Premises from the adjacent pedestrian mall or the visibility of Tenant's storefront from such mall. 
Further, Landlord will have the right to place temporary sales and promotional activities within the 
Restricted Area, provided that any temporary kiosk or cart will be of a see-through design, with the 
counters not higher than four feet (4') above mall floor level, and provided that the same will not 
materially impair access to the Premises. Tenant's remedy for any impairment of access or visibility 
under this Section will be money damages and Tenant will have no right to specific performance or 
other equitable relief. 

7.6 Security. Tenant acknowledges that if Landlord provides security services for the Common 
Area, Landlord does not represent, guarantee or assume responsibility that Tenant will be secure 
from any Claims relating to such security services. Landlord shall have no obligation to hire, 
maintain or provide any security services and any security services provided by Landlord may be 
withdrawn or changed at any time with or without notice to Tenant or any other person and without 
liability to Landlord. 

7.7 Rules and Regulations. In addition to any rules and regulations of record governing the 
H&H Project, Tenant shall abide by the rules and regulations set forth in Exhibit D. Landlord shall 
have the right to establish additional reasonable and equitable rules and regulations, and to adopt 
reasonable and equitable amendments to the same from time to time for the proper and efficient 
operation and/or maintenance of the Common Area or any portion thereof, as Landlord determines 
in its discretion. 

7.8 Validated Parking. The rate schedule for the use of the Parking Facility and any validation 
thereof shall be established by the owner of the Parking Facility. Tenant's employees shall be 
subject to the standard rate schedule established by the owner of the Parking Facility. Landlord may, 
in its sole and absolute discretion, designate off-site parking area or areas for employee parking; 
provided, however, Landlord shall have no obligation to provide any such employee parking area(s). 

Tenant is required to (i) participate in the validation program established for the Parking 
Facility and (ii) purchase a parking validation machine directly from the owner of the Parking 
Facility. Landlord shall have no liability whatsoever for any such equipment. 

ARTICLE 8 
MARKETING 

8.1 Marketing. Tenant shall pay the Marketing Assessment to Landlord as a contribution 
towards the marketing fund (the "Marketing Fund") utilized by Landlord to market the H&H Project; 
the control and administration of the Marketing Fund shall be at Landlord's sole and absolute 
discretion. 
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8.2 Tenant's Marketing Assessment. Tenant shall pay the Marketing Assessment in equal 
monthly installments, payable in advance commencing on the Rent Commencement Date and 
thereafter on the first (1st) day of each calendar month of each year. Commencing on the January 
1st immediately following the Rent Commencement Date and on each January 1st thereafter during 
the Lease Term, Tenant's Marketing Assessment shall be increased by three percent (3over the 
previous year's charge. 

8.3 Daily Sales. INTENTIONALLY OMITIED. 

8.4 Initial Promotional Assessment. INTENTIONALLY OM I TIED. 

ARTICLE 9 
USE 

9.1 Permitted Use. Tenant shall operate the Premises only under Tenant's Trade Name and 
shall only use the Premises for the Permitted Use, and for no other use or purpose. 

If Tenant fails to comply with this Section 9.1, in addition to Landlord's rights and remedies 
for such default as provided in this Lease and by law, Tenant shall immediately pay to Landlord a 
charge of One Hundred and No/100 Dollars ($100.00) per day for each day until Tenant remedies 
the situation and is in compliance thereof. 

9.2 Duties and Prohibited Conduct. Tenant shall at all times comply with all Legal 
Requirements. Further, in the event the Permitted Use includes the sale of alcoholic beverages, 
such use shall be expressly subject to Section 9.6 and Tenant's compliance with the CUP 
Conditions. At Tenant's sole expense, Tenant shall procure, maintain, and make available for 
Landlord's inspection any governmental license or permit required for the' proper and lawful conduct 
of Tenant's business. Tenant shall not use the Premises, or permit or fail to prevent the Premises to 
be used, (a) for any purpose or in any manner that violates any Legal Requirement and/or the 
requirements of the insurance underwriter(s) for the H&H Project, (b} for the sale or display of 
counterfeit goods, pornography or adult paraphernalia, nudity, graphic violence, drug paraphernalia 
(e.g., a "head shop"), or any goods and/or services that, in the sole and absolute discretion of 
Landlord, are inconsistent with the image of a community or family-oriented shopping center, (c) as a 
massage or tattoo parlor, adult or pornographic bookstore, video store or rental establishment, (d} to 
conduct an auction, distress, fire, bankruptcy or going-out-of business sale or similar sales, (e) to sell 
merchandise from vending machines (except vending machines installed and made available solely 
for use by Tenant's employees), (f) as an electronic games arcade or attraction, or to operate any 
video, pinball or other gaming machines, (g) to keep live animals of any kind unless otherwise 
permitted by this Lease, (h) as an "adult" bar or club permitting nude, semi-nude, or sexually explicit 
performances, (i) a purveyor of alcoholic beverages for off-site consumption, 0) as a thrift store, flea 
market, or second hand store, (k) as a discount electronics, furniture, or other similar discount 
establishment, (I) primarily for the sale of tee-shirts or novelty merchandise, (m) for the sale of 
popcorn or candy, (n) for television retailing, or (m) for the sale, display, use, or storage of firearms 
or other weapons. Tenant shall not place, affix or maintain any signs, advertising placards, names, 
insignia, trademarks, descriptive material or any other similar item or items outside, on or within 
twenty-four inches (24") of the Lease Line, the storefront, the glass panes and supports of the show 
windows, or any window, door, roof or Perimeter Demising Partition of the Premises, except such 
signs as Landlord shall approve in writing in accordance with Exhibit C. Tenant shall not place any . 
third (3'd) party advertising on the exterior of the Premises (including windows) or anywhere within 
the Premises so as to be visible from the exterior, other than the advertising promoting Tenant's 
business in the Premises in accordance with this Lease and subject to Landlord's approval of any 
such advertising. Tenant shall not cause or permit any waste to occur in the Premises and shall not 
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overload the floor, or any mechanical, electrical, plumbing or Utility systems serving the Premises. 
Tenant shall keep the Premises, and every part thereof, in a clean and wholesome condition, free 
from any objectionable noises, loud music, odors or nuisances. If the Permitted Use includes the 
sale of and/or preparation of food, Tenant shall at all times maintain a health department rating of "A" 
(or such other highest health department or similar rating as is available). Tenant shall clearly post 
its policy for handling returns and exchanges of merchandise on all receipts and within the Premises 
using professionally prepared signage. 

If Tenant fails to comply with this Section 9.2, in addition to Landlord's rights and remedies 
for such default as provided in this Lease and by law, Tenant shall immediately pay to Landlord a 
charge of One Hundred and No/100 Dollars ($100.00) per day for each day until Tenant remedies 
the situation and is in compliance thereof. 

9.3 Hazardous Materials. 

(a) In General. Tenant shall not use, generate, manufacture, produce, store, transport, 
treat, dispose or permit by or on behalf of Tenant or other occupants of the Premises the escape or 
release on, under, about or from the Premises, or any part thereof, of any Hazardous Materials. If 
Tenant's Permitted Use requires the use and/or storage of any Hazardous Materials on, under or 
about the Premises, Tenant shall provide written notice to Landlord, prior to final execution of this 
Lease, of the identity of such materials and Tenant's proposed plan for the use, storage, and 
disposal thereof; such use, storage, and disposal shall be subject to Landlord's approval, in 
Landlord's sole and absolute discretion. If Landlord approves such proposed use, storage, and 
disposal of specific Hazardous Materials, Tenant may use and store upon the Premises only such 
specifically approved materials and shall comply with any conditions to such approval as Landlord 
may impose in its sole and absolute discretion. Landlord's permission hereunder may be withdrawn 
or modified at any time in Landlord's sole and absolute discretion. Tenant shall fully and promptly 
comply with all Hazardous Materials Laws at all times and at the expiration or earlier termination of 
the Lease Term, Tenant shall remove and dispose of all Hazardous Materials affecting the Premises 
and the H&H Project resulting from the use or occupancy thereof by Tenant or its agents, 
employees, suppliers, contractors, subtenants, successors, and assigns regardless of whether such 
removal is required by any Hazardous Materials Law. Notwithstanding the foregoing, Landlord 
consents to Tenant's above-ground use, storage, and off-site disposal of products containing small 
quantities of Hazardous Materials, which products are of a type customarily used in operations 
specifically mentioned as a Permitted Use, including but not limited to nail laquers, provided that 
Tenant shall handle, use, store, and dispose of such Hazardous Materials in a safe and lawful 
manner and shall not allow Hazardous Materials to contaminate the Premises or the H&H Project. 

(b) Indemnity. Tenant shall indemnify, protect, defend, and hold Landlord, Landlord's 
Affiliates, any Mortgagee, and any Ground Lessor, harmless from and against any and all Claims 
arising out of, in connection with, or directly or indirectly arising out of the use, generation, 
manufacture, production, storage, treatment, release, disposal or transportation of Hazardous 
Materials by Tenant, or any successor, assignee or sublessee of Tenant, or their respective agents, 
contractors, employees, or licensees, on, under, about or from the Premises or the H&H Project, 
including, but not limited to, all foreseeable and unforeseeable costs, expenses, and liabilities related 
to any testing, repair, cleanup, removal costs, detoxification or decontamination and the preparation 
and implementation of any closure, remedial action, site assessment costs or other required plans in 
connection therewith deemed required, necessary or advisable by Landlord or any Governmental 
Authority, and any foreseeable or unforeseeable consequential damages. Any defense of Landlord 
pursuant to the foregoing indemnity shall be by counsel reasonably acceptable to Landlord. Neither 
the consent by Landlord to the use, generation, storage, release, disposal or transportation of 
Hazardous Materials, nor Tenant's strict compliance with all Hazardous Materials Laws, shall excuse 
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Tenant from Tenant's indemnification obligations hereunder. The foregoing indemnity shall be in 
addition to and not a limitation of the other indemnification provisions of this Lease. Tenant's 
obligations hereunder shall survive the termination or expiration of this Lease. 

(c) Reporting. Tenant shall notify Landlord in writing, immediately after any of the 
following: (i) Tenant has knowledge, or has reasonable cause to believe, that any Hazardous 
Materials have been released, discharged or located on, under or about the Premises or the H&H 
Project, whether or not the same are in quantities that would otherwise be reportable to a public 
agency, (ii) Tenant receives any warning, notice of inspection, notice of violation or alleged violation, 
or Tenant receives notice or knowledge of any proceeding, investigation, order or enforcement 
action, under any Hazardous Materials Law concerning the Premises or the H&H Project, or (iii) 
Tenant becomes aware of any Claims made or threatened by any third party concerning the 
Premises or the H&H Project respecting Hazardous Materials. 

(d) Confirmation of Tenant's Knowledge. Upon request from Landlord or Landlord's 
Mortgagee or Ground Lessor at any time, Tenant shall promptly execute all affidavits, 
representations, and any other similar documents as Landlord or Landlord's Mortgagee or Ground 
Lessor may request concerning Tenant's best knowledge and belief regarding the presence or 
absence, or the use, generation, storage, disposal or transportation of Hazardous Materials, under, 
about or from the Premises or the H&H Project. 

(e) Asbestos. If any asbestos containing materials exist in the Premises that were 
introduced into the Premises by Tenant, its Affiliates, agents, contractors, employees, assignors, 
predecessors, successors or Transferees at any time, Tenant shall remove all such asbestos 
containing materials prior to (i) the expiration or earlier termination of this Lease and/or (ii) making 
Improvements to the Premises and, in either event, regardless of whether such removal is required 
by any Hazardous Materials Law. 

(f) Mold. Tenant, at its sole cost and expense, shall regularly monitor the Premises for 
the presence of mold or for any conditions that reasonably can be expected to give rise to mold (the 
"Mold Conditions"), including, but not limited to, observed or suspected instances of water damage, 
mold growth, repeated complaints of respiratory ailment or eye irritation by Tenant's employees or 
any other occupants in the Premises, or any notice from a Governmental Agency of complaints 
regarding the indoor air quality at the Premises, and promptly notify Landlord in writing if it suspects 
mold or Mold Conditions at the Premises. 

In the event of suspected mold or Mold Conditions at the Premises, Tenant, at its sole cost 
and expense, shall promptly cause an inspection of the Premises to be conducted, to determine if 
mold or Mold Conditions are present at the Premises, and shall notify Landlord, in writing, at least 10 
days prior to the inspection, of the date on which the inspection shall occur, and which portion of the 
Premises shall be subject to the inspection, and retain an industrial hygienist certified by the 
American Board of Industrial Hygienists ("CIH") or an otherwise qualified mold consultant (generally, 
"Mold Inspector") to conduct the inspection. In the event the inspection, determines that mold or 
Mold Conditions are present at the Premises, then Tenant, at its sole cost and expense, shall 
promptly (a) hire trained and experienced mold remediation contractors to prepare a remediation 
plan and to remediate the mold or Mold Conditions at the Premises, and (b} send Landlord notice, in 
writing, with a copy of the remediation plan, at least 30-days prior to the mold remediation, stating all 
of the following: (1) the date on which the mold remediation shall start, (2) which portion of the 
Premises shall be subject to the remediation, (3) the name, address, and telephone number of the 
certified mold remediation contractors performing the remediation, (4) the remediation procedures 
and standards to be used at the Premises, (5) the clearance criteria to be employed at the 
conclusion of the remediation, and (6) the date the remediation will conclude. Further, Tenant shall 
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notify, in accordance with any applicable state or local health or safety requirements, its employees 
as well as occupants and visitors of the Premises of the nature, location, and schedule for the 
planned mold remediation and ensure that the mold remediation is conducted in accordance with the 
relevant provisions of the document Mold Remediation in Schools and Commercial Buildings (EPA 
402-K-01-001, March 2001) ("EPA Guidelines"), published by the U.S. Environmental Protection 
Agency, as may be amended or revised from time to time, or any other applicable, legally binding 
federal, state, or local laws, regulatory standards or guidelines. Tenant shall also provide Landlord 
with a draft of the mold remediation report and give Landlord a reasonable opportunity to review and 
comment thereon, and when such report is finalized, promptly provide Landlord with a copy of the 
final remediation report. 

Tenant acknowledges and agrees that Landlord shall have a reasonable opportunity to 
inspect the remediated portion of the Premises after the conclusion of the mold remediation. If the 
results of Landlord's inspection indicate that the remediation does not comply with the final 
remediation report or any other applicable federal, state, or local laws, regulatory standards or 
guidelines, including, without limitation, the EPA Guidelines, then Tenant, at its sole cost and 
expense, shall immediately take all further actions necessary to ensure such compliance. 

It is expressly agreed and understood that Tenant's obligation to indemnify Landlord under 
(b) of this Section 9.3 shall include any and all claims arising from mold and/or Mold Conditions in 
the Premises. 

(g) Landlord's Right to Terminate. If the Premises or any part of the H&H Project 
become or are discovered to be contaminated with any Hazardous Materials, and if any handling of 
any nature is undertaken in connection therewith (either at Landlord's own initiative or pursuant to 
the requirements of any Government Authority), and if Tenant is not responsible for any handling or 
indemnification in connection therewith under this Lease or otherwise, then Landlord shall have the 
right to terminate this Lease upon thirty (30) days' notice to Tenant in the event the estimated cost of 
any such handling exceeds an amount equal to the lesser of (i) Thirty and No/100 Dollars ($30.00) 
per square foot of Floor Area of the Premises or (ii) Two Hundred Fifty Thousand and No/100 
Dollars ($250,000.00). 

(h) Tenant's Right to Inspect. For a period of fifteen (15) days following delivery of 
possession of the Premises to Tenant, Tenant will have the right to inspect and test the Premises for 
the presence of any Hazardous Materials, including without limitation any asbestos-containing 
materials. If the inspection shows any such materials, then within such fifteen (15) day period 
Tenant shall notify Landlord of the existence of such materials, which notice will include a copy of all 
reports of the inspection or tests. Following receipt of such notice, Landlord shall, at Landlord's cost 
and expense, remove or remediate any asbestos-containing materials and any other Hazardous 
Materials contained in the leasehold improvements of the Premises which are required to be 
removed or remediated under any applicable laws, provided that such materials were not brought 
onto the Premises by Tenant, an affiliate of Tenant, or Tenant's or such affiliate's predecessor-in
interest or their respective agents, employees, contractors or invitees. Such removal or remediation 
work will be done in compliance with all applicable governmental laws, ordinances, rules, 
regulations, codes and other governmental restrictions or requirements. Minimum Annual Rent and 
all other charges payable under this Lease will be abated, and Tenant's obligation to complete 
Tenant's Work and open for business will be deferred for a period equal to the period that such 
removal or remediation work continued. 

9.4 Compliance with Exclusive License Agreements. Tenant hereby expressly 
acknowledges and agrees that Landlord has entered into or intends to enter into various license 
agreements or other similar agreements in connection with the H&H Project whereby Landlord will 
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grant exclusive licenses to third parties whereby certain products and/or brand names and/or 
services will be required to be sold, offered, and/or advertised in the H&H Project (by way of 
example, but not by way of limitation, a license may require that specific brand name soda 
beverages will be the exclusive soda beverages for the H&H Project, that a specific brand name 
energy beverage will be the exclusive energy beverage for the H&H Project, and/or that a specific 
brand name bottled water will be the exclusive bottled water for the H&H Project. Tenant further 
expressly agrees and acknowledges that the Permitted Use shall at all times be subject to any such 
licenses/agreements regardless of whether or not such licenses/agreements were entered into as of 
the Execution Date. The restrictions contained in the agreements in effect as of the Execution Date 
("Existing Restrictions") are summarized below; to the extent Landlord enters into any subsequent 
licenses/agreements, Landlord will provide at least thirty (30) days prior written notice to Tenant in 
the event the Permitted Use will be affected by such licenses/agreements. The Existing Restrictions 
are: 

(i) Tenant shall not install any ATM on the outside wall of the Premises. 

(ii) All Beverages (as defined herein) sold, dispensed or otherwise made available, or in 
any way advertised, displayed, represented or promoted, in the H&H Project by Tenant must be 
Pepsi Products (as defined herein). The term "Beverages" means all carbonated and 
noncarbonated, nonalcoholic beverages, whether distributed in bottle and can packages ("Packaged 
Products"), through fountain dispensing units ("Postmix Products"), liquid concentrate dispensers 
and/or frozen beverage dispensers, including, but not limited to: (i) colas and other flavored 
carbonated drinks (ii) fruit juice, fruit juice containing and fruit flavored drinks; (iii) ready-to-drink 
chilled coffee drinks; (iv) chilled and liquid concentrate tea products; (v) isotonic drinks (sports drinks 
and fluid replacements); (vi) frozen carbonated/non-carbonated beverages; (vii) non-tap regular, 
sweetened, flavored or enhanced waters (whether carbonated, still, spring, mineral or purified}; and 
(viii) value added protein drinks. Beverages shall specifically exclude energy drinks, hot coffee, hot 
tea, hot chocolate, milk, milkshakes, non-alcoholic beer and tap water. The term "Pepsi Products" 
means Beverage products manufactured, bottled, sold and/or distributed by the Bottling Group, LLC 
including Packaged Products and Post-Mix Products. 

(iii) Tenant is specifically prohibited from entering into any of the following relationships, 
agreements or arrangements in the category of Entertainment Technology (as defined below) with 
any Competitors (as listed below) or with any party other than Dolby Laboratories, Inc.: (A) 
sponsorship, advertising or promotional relationship, (B) sponsorship, advertising or promotional 
agreement, or (C) sponsorship, advertising or promotional arrangement. "Competitor" means any of 
the following: DTS, RealD, IMAX, THX, Fraunhofer, MPEGLA, Rambus, Tessera, Qualcomm, Barco, 
Christie, SRS and Ravi. "Entertainment Technology'' means technologies that are either: (i) used to 
enable or enhance cinema experiences; or (ii) entertainment technologies intended to enable or 
enhance the delivery of audio, video or other sensory experiences to consumers. For purposes of 
this definition, "Entertainment Technology'' shall include goods and services, but shall in no event be 
deemed to include (A) consumer goods of any kind (e.g., smart phones, televisions, Blu-ray players, 
etc., and their derivatives and consumer goods to be devised} and/or (B) direct to consumer services 
and/or services provided directly to end-users (e.g., YouTube, Netflix, etc.). 

Tenant acknowledges that Tenant's failure to comply with the provisions of this Section 9.4 
will cause Landlord to incur certain costs and expenses not contemplated under this Lease, the 
exact amount of which costs are extremely difficult or impracticable to determine. Therefore, if 
Tenant fails to comply with this Section 9.4, without limiting Landlord's other remedies hereunder, 
Tenant shall immediately pay to Landlord a charge of One Hundred and No/100 Dollars ($100.00) 
per day for each day until Tenant remedies the situation and is in compliance thereof. Landlord and 
Tenant agree that such charge represents a reasonable estimate of such costs and expenses and is 
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fair compensation to Landlord for its Joss caused by Tenant's failure to comply with its obligations 
hereunder. 

9.5 Prohibition on Use of HOLLYWOOD & HIGHLAND® Trademarks; Special Event 
Trademarks; Academy Trademarks; Cinema Trademarks; Premier Theatre Trademarks; and 
Hotel Trademarks. Tenant is expressly prohibited from using any trademarks or copyrighted 
material associated with HOLLYWOOD & HIGHLAND® and/or any Special Event and/or the Cinema 
and/or the Premier Theatre, and /or Dolby, and/or the Hotel in any advertising, displays, or any other 
manner whatsoever. This provision shall not prevent Tenant from selling any brand of cosmetics 
that uses the word "Hollywood" in its name so Jong as it does not use the name HOLLYWOOD & 
HIGHLAND®. 

Without limiting the generality of the foregoing, Tenant agrees that it shall not use any (i) 
likeness of the "Oscar" statuette or any look-alike statuette; and/or (ii) any of the following names or 
phrases, "Oscar(s)," "Oscar Night," "Academy Award(s}," "Academy of Motion Picture Arts and 
Sciences," "Academy," "A.M.P.A.S.," "Academy Foundation," "Center for Motion Picture Study" 
and/or any derivative of any such name or phrase (the aforementioned names and phrases are 
collectively referred to herein as "Academy Trademarks"). Notwithstanding the foregoing, the terms 
of this Section 9.5 shall not prevent the use by Tenant of any Academy Trademarks that is the part 
of the name of a nationally recognized chain or trademark, or the name of a regionally known chain 
based in the Los Angeles area; provided, however, in no event shall the foregoing be deemed to 
imply any right on the part of Tenant or its invitees to make any use of an Academy Trademark or to 
prohibit the owner of such Academy Trademark from seeking to enforce its rights with respect to 
same. 

9.6 Sale of Alcoholic Beverages. Tenant is expressly prohibited from the sale of alcoholic 
beverages in the H&H Project as well as the application for any necessary permits or licensees in 
connection therewith. 

9.7 Satellite. Tenant shall not be permitted to install any satellite dish or antenna on the roof of 
the H&H Project; however, Landlord shall install, or cause to be installed, a multiple-user antenna 
and/or satellite system in the H&H Project for data transmission. Tenant, at its sole cost and 
expense, shall be permitted to connect to and utilize said system pursuant to a separate agreement 
with Landlord and/or the vendor of such system. 

9.8 Removal of Trash. Tenant shall pay for the cost to handle and/or remove trash from the 
H&H Project directly to the designated third party provider of such service or, at Landlord's option, 
Tenant shall pay such cost to Landlord plus Landlord's Administrative Fee (but in no event shall the 
total amount payable to Landlord be greater than the total amount that would have been payable 
directly to the third party provider) in the manner described in Section 4.4 of this Lease. 

ARTICLE 10 
TENANT'S OPERATING COVENANTS 

10.1 Operating Covenants. Except as expressly allowed under the terms of this Lease, Tenant 
shall, continuously and uninterruptedly from and after the Rent Commencement Date, (a) operate 
and conduct within the entire Premises the business that it is permitted to operate and conduct 
under the provisions hereof, except while the Premises are untenantable by reason of fire or other 
casualty, (b) maintain within the Premises an adequate stock of merchandise together with sufficient 
personnel and Personal Property to service and supply the usual and ordinary requirements of its 
customers, and (c) keep the Premises in a neat, clean, and orderly condition. 
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10.2 Operating Days and Hours. It is in the interests of both Tenant and Landlord to have 
regulated hours of business for all of the H&H Project. Commencing with the opening for business 
by Tenant in the Premises and for the remainder of the Lease Term, Tenant shall be open for 
business daily and shall continuously remain open for business with its window displays, exterior 
signs, and exterior advertising displays adequately illuminated during all hours on all days on which 
Landlord, in its sole and absolute discretion, determines to open the H&H Project for business to the 
public. Subject to prior written approval of the H&H Project manager, Tenant shall be permitted to 
be closed two (2) days per calendar year (on a non-cumulative basis) for the purpose of taking 
inventory. Tenant shall request said manager's approval at least ten (10) days prior to the proposed 
date of closing. In no event shall Tenant be permitted to close for inventory during the period in any 
calendar year commencing November 1st and ending December 31st. If the H&H Project contains 
Common Area which is enclosed for the purpose of providing climatic control, Landlord shall not be 
obligated to open the enclosed area so that Tenant may conduct business except on those days and 
hours when tenants in the H&H Project occupying at least fifty percent (50%) of the Floor Area 
thereof shall have given reasonable advance notice to Landlord that they desire to be open for 
business during such time. Notwithstanding the foregoing to the contrary, Tenant shall only be 
required to open for business during those hours that at least seventy percent (70%) of the total 
number of mall tenants leasing space in the H&H Project are obligated to be open for business. 

10.3 Radius Restriction. Tenant hereby covenants and agrees that Tenant, and its parent, 
subsidiaries, and other affiliates, shall not at any time during the period commencing with the 
Occupancy Date and continuing through the third anniversary of the Rent Commencement Date, 
directly or indirectly, operate or own under Tenant's Trade Name any similar type of business 
(excluding any such business so operated or owned on the Effective Date) within a radius of three 
(3) mile(s) from the location of the H&H Project. Landlord and Tenant acknowledge and agree that in 
the event Tenant, or its directors, officers, parent, subsidiaries, or other affiliates, violates the 
provisions of this Section 10.3, Tenant shall, and continuing while Tenant (or its directors, officers, 
parent, subsidiaries, or other affiliates) is operating said other business, include the Gross Sales of 
such other business in the Gross Sales made from the Premises for the purpose of computing the 
Percentage Rent due hereunder. Tenant will provide Landlord with a statement of Tenant's Gross 
Sales, in accordance with the provisions of Section 4.3(b) for each such business location operated 
by Tenant (or its directors, officers, parent, subsidiaries, or other affiliates) within said radius. 

10.4 Required Closures for Special Events. Notwithstanding anything to the contrary contained 
in this Lease, Tenant shall not be permitted to operate the business in the Premises or conduct any 
other activity whatsoever in the Premises (including, but not limited to, opening for business or 
physically being in occupancy) during any Special Event Period (as defined herein). "Special Event 
Period" is defined as one or more periods in any calendar year in which such closure is required in 
order to accommodate Special Events (as defined herein). Landlord shall provide Tenant with no 
less than ninety (90) days prior written notice of any Special Event Period. Special Event Periods 
shall not exceed ten (10) days in the aggregate in any calendar year. The term "Special Event" 
means the annual Academy Awards presentation and ball as well as other events for which the 
Premier Theater is utilized. Tenant shall close the Premises for business at the regularly scheduled 
closing time on the day preceding a Special Event Period and shall not re-open for business until the 
regularly scheduled opening time on the day following the same Special Event Period. It is 
expressly agreed and understood by Tenant that Special Event Periods shall be in addition to 
Landlord's rights as set forth in Section 10.2. 

A breach by Tenant of the covenants contained in this Section 10.4 shall be a non-curable 
breach and subject to the terms, conditions, and covenants contained in Section 16.7. 
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10.5 The Walk Restrictions. If the Premises fronts onto the first (1st) or second (2nd) level of 
The Walk, the following special provisions shall apply in order to accommodate the requirements of 
the annual Academy Awards presentation and ball: 

(a) The period commencing no more than six (6) days prior to, and ending no more than 
two (2) days following, the day of the Academy Awards presentation is referred to in Sections 10.5 
and 10.6 as the "Preparation Period." 

(b) All signs on the exterior of the Premises shall be installed in a manner that allows 
them to be removed as set forth in Exhibit C. During the Preparation Period, Tenant's exterior 
storefront sign shall be removed and stored, at no expense to Tenant, and prior to the expiration of 
the Preparation Period, such exterior storefront sign shall be reinstalled, at no expense to Tenant. 

(c) During the Preparation Period, the interior of the storefront and/or the exterior of the 
storefront shall be draped, at no expense to Tenant, for the purpose of masking the Premises from 
The Walk and any such drapes shall remain during the duration of the Preparation Period until 
removed. Tenant shall permit access into the Premises for the purpose of the installation of such 
drapes. The drapes on premises located on the first level of The Walk shall be closed during all, or 
portions of, the Preparation Period. The drapes on premises located on the second level of The 
Walk shall be gathered to one side of the storefront during the Preparation Period. All such drapes 
will be closed on the day of the Academy Awards presentation. 

(d) If the Premises fronts onto the first level of The Walk, during the Preparation Period 
Tenant shall close the doors to the Premises facing The Walk and shall not permit employees, 
customers, or invitees to enter or exit from the Premises through such doors, except in the case of 
an emergency. All customer access to the Premises shall be from the rear of the Premises and the 
entrance fronting onto The Walk shall be designated as an emergency exit only as outlined in the 
Tenant Package and in accordance with Legal Requirements. 

A breach by Tenant of the covenants contained in this Section 10.5 shall be a non-curable 
breach and subject to the terms, conditions, and covenants contained in Section 16.7. 

10.6 Hollywood Boulevard Restrictions. Notwithstanding anything to the contrary contained in 
this Lease, any exterior signage and windows that are visible from Hollywood Boulevard may be 
covered or draped during the Preparation Period, at no expense to Tenant, and any such covers or 
drapes shall remain during the duration of the Preparation Period until removed. Tenant shall permit 
access into the Premises for the purpose of the installation of such covers or drapes. 

A breach by Tenant of the covenants contained in this Section 10.6 shall be a non-curable 
breach and subject to the terms, conditions, and covenants contained in Section 16. 7. 

ARTICLE 11 
IMPROVEMENTS 

11. 1 Initial Construction of the Premises. Tenant shall submit Tenant's Plans to Landlord for 
the construction of Tenant's Work in accordance with Exhibit C and the Tenant Package. Subject to 
force majeure delays as provided in Section 25.8 below, Tenant shall commence Tenant's Work on 
or before the Tenant's Work Commencement Date and diligently proceed with construction so as to 
complete the work contemplated thereby and open for business in the Premises on or before the 
Required Opening Date. All Personal Property must be new when installed in, or attached to, the 
Premises. 
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Tenant acknowledges that the financial success of the H&H Project depends, in part, on 
Tenant's opening the Premises for business on or before the Required Opening Date and that 
Landlord's damages arising from Tenant's failure to do so are extremely difficult and impracticable to 
fix. Therefore, in the event Tenant's initial opening for business in the Premises occurs after the 
Required Opening Date, commencing with the thirty first (31st) day following the Required Opening 
Date and continuing until the date Tenant opens for business in the Premises, Tenant shall pay to 
Landlord the sum of Five Hundred and No/100 Dollars ($500.00) per day for each day commencing 
with the Required Opening Date. Tenant agrees that the aforementioned sums are fair 
compensation to Landlord for said damages. It is expressly agreed and understood that the 
payment of the aforementioned damages shall in no event relieve Tenant of its responsibility to pay 
Rent commencing on the Rent Commencement Date or prevent Landlord from pursuing its rights, 
remedies, and damages for Tenant's default pursuant to Sections 16.3 and 16.4 of this Lease. 

Concurrently with Tenant's execution of this Lease, Tenant shall pay the Plan Review Fee to 
Landlord for Landlord's review of Tenant's Plans for Tenant's Work. 

11.2 Improvements. After the initial construction of Tenant's Work, Tenant shall not make further 
Improvements to the Premises without Landlord's prior consent, which consent may be withheld in 
Landlord's sole discretion with respect to Improvements to the mechanical or electrical systems, to 
the exterior walls or roof of the Premises, or to any storefront of the Premises; the addition of any 
mezzanine or Improvements that increase the size of any existing mezzanine; and any penetration 
into or through the roof, ceiling or floor of the Premises. Any alterations to the Premises by Tenant 
after the initial construction of the Premises shall be subject to the terms and conditions for the 
performance of Tenant's Work as set forth in Exhibit C. Tenant shall be responsible for the payment 
to Landlord of Landlord's then current fee for the review of Tenant's Plans for any Improvements 
made after the initial construction by Tenant of Tenant's Work. Notwithstanding the foregoing, 
Tenant shall not make any of the following Improvements without Landlord's prior written consent in 
each instance: Improvements costing more than Fifteen Thousand Dollars ($15,000) in the 
aggregate per occurrence (provided that no structural changes of any kind shall be made to the 
Premises without Landlord's prior written consent and all Improvements shall be made in 
accordance with Landlord's then-current Tenant Package and design criteria for the H&H Project); 
Improvements to the mechanical or electrical systems, to the exterior walls or roof of the Premises, 
or to any storefront or area of the Premises within three feet (3') of the storefront; the addition of any 
mezzanine or Improvements that increase the size of any existing mezzanine; and any penetration 
into or through the roof, ceiling or floor of the Premises. 

Landlord has established a blade sign program at the H&H Project and Tenant, at its sole 
cost and expense, shall either (i) purchase and install a blade sign on its storefront in compliance 
with Landlord's criteria for such signs and in accordance with plans approved by Landlord, or (ii) 
reimburse Landlord for Landlord's cost to purchase and install a blade sign on the storefront of the 
Premises. 

11.3 Mechanics' Liens. 

(a) General. Tenant shall pay or cause to be paid all costs of labor, services, and 
materials supplied in the prosecution of any work done in the Premises, and Tenant shall keep the 
Premises free and clear of all mechanics' liens and other liens arising out of any work done for 
Tenant or persons claiming under Tenant. Tenant shall promptly notify Landlord of any Claim or lien 
filed against the Premises or the commencement of any action affecting the title thereto. 
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{b) Contest of Lien. If Tenant desires to contest the claim of any mechanics' lien, 
Tenant shall (i) post a release bond issued by a responsible corporate surety as prescribed by law 
and (ii) promptly pay or cause to be paid any and all sums awarded to the claimant on its suit. 

(c) Landlord's Right to Cure. If Tenant fails to provide security for or satisfaction of 
any mechanics' lien, then Landlord, in addition to any other rights or remedies it may have, may (but 
shall not be obligated to) discharge said lien by (i) paying the claimant an amount sufficient to settle 
and discharge the claim, (ii) posting a release bond, or (iii) taking such action as Landlord shall 
deem appropriate, and Tenant shall pay to Landlord on demand all costs incurred by Landlord in 
settling and discharging such lien (including reasonable attorney fees and bond premiums). 

(d) Notice of Non-responsibility. Landlord or its representatives shall have the right to 
go upon and inspect the Premises at all reasonable times, and shall have the right to post and keep 
posted thereon notices of non-responsibility or such other notices that Landlord may deem to be 
proper for the protection of Landlord's interest in the Premises. Tenant shall give Landlord at least 
ten (10) days advance written notice of its intention to commence any work that might result in a lien 
described in this Section 11.3. 

11.4 Title to Improvements. Subject to Tenant's obligation to comply with Section 9.3 of this 
Lease, all Improvements shall become the property of Landlord upon expiration or earlier termination 
of this Lease, except for Improvements Landlord requires to be removed. Landlord's reversionary 
interest in the Improvements shall at all times be prior and superior to any interest of any lender of 
Tenant, or of any other entity claiming any purchase money lien or other interest in the 
Improvements. Upon the expiration or earlier termination of this Lease, Tenant shall promptly 
remove any Improvements Landlord requires to be removed and shall promptly repair any damage 
caused by such removal. 

11.5 Landlord Alterations. Landlord shall, at all times and from time to time, have the right to 
make such changes and alterations to the H&H Project, including the Common Area, as Landlord 
deems desirable in Landlord's sole and absolute discretion ("Landlord Alterations"), including, 
without limitation, the right to (i) change the nature, extent, size and location of the Common Area, 
(ii) add, eliminate or change the location of driveways, entrances, exits, automobile parking areas, 
designated prohibited areas, rubbish areas, landscaped areas, decorations, and any other facilities 
within the Common Area, (iii) construct, eliminate, modify or alter any buildings or other 
improvements within the H&H Project, including, without limitation, constructing new buildings, 
demolishing any existing buildings, and changing the number of floors in any buildings within the 
H&H Project, and (iv) modify or alter any other aspects of the H&H Project, including, without 
limitation, the identity, number, and type of any other stores and tenancies in the H&H Project 
(including the merchandise or services to be sold or provided by any such tenants). 

If temporary closure of the Premises is required by Landlord in connection with any Landlord 
Alterations, Landlord shall provide Tenant with prior written notice and Tenant shall temporarily close 
its business in the Premises on the date and for the time period specified in Landlord's notice. 
Landlord agrees that in no event shall Tenant be required to close for more than twenty-five (25) 
consecutive days with respect to any particular Landlord Alterations. No deprivation, impairment, 
limitation of use, or other adverse consequence resulting from any Landlord Alteration or from 
Landlord's exercise of any of it rights in this Section 11.5 shall entitle Tenant to (i) any damages 
(including, without limitation, loss of business and/or loss of profits), (ii) any offset, abatement, or 
reduction in Rent (except as otherwise expressly provided herein), or (iii) any termination or 
extension of the Lease Term, and Tenant hereby waives any and all claims it may have against 
Landlord or its Affiliates in connection therewith. Notwithstanding the foregoing, if Landlord requires 
Tenant to temporarily close its business in the Premises in connection with any Landlord Alterations, 
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the Minimum Annual Rent payable by Tenant under this Lease shall be abated during the period that 
Tenant is required by Landlord to temporarily close its business (so long as Tenant complies with 
such requirement to close), with such abatement constituting Tenant's sole remedy for any such 
closure. 

ARTICLE 12 
REPAIRS; MAINTENANCE 

12.1 Tenant's Obligations. Tenant agrees at all times from and after the Occupancy Date, at its 
own cost and expense, to repair, maintain in good and tenantable condition and replace, as 
necessary, the Premises and every part thereof (except portions of the Premises specifically 
required to be maintained by Landlord pursuant to this Lease), including without limitation all meters, 
equipment, and Utility Installations exclusively serving the Premises (regardless of whether or not 
such items are located within the Premises); any Air Conditioning System or portion thereof 
exclusively serving the Premises; exterior and interior glass; signs; locks and closing devices, 
window sashes, casements and frames; doors and door frames; floor coverings; any grease traps, 
grease lines, and/or piping exclusively serving the Premises (regardless of whether or not such 
items are located within the Premises); the storefront; and all items of repair, maintenance, 
alteration, improvement or reconstruction as may be required by any Legal Requirement or the 
insurance underwriter(s) for the H&H Project. All replacements made by Tenant shall be of like size, 
kind, and quality to the items replaced as they existed when originally installed and shall be subject 
to Landlord's prior approval. 

12.2 Landlord's Obligations. Landlord shall repair, maintain in good and tenantable condition 
and replace, as necessary, the roof, roof skin, exterior walls, floor slab, and structural parts of the 
Premises (including the structural floor), and the portions of the Chilled Water System and all Utility 
Installations serving the Premises on a nonexclusive basis (except where the appropriate utility 
company performs such duties). In addition, Landlord shall be responsible for making repairs 
necessitated by the sole negligence and/or wrongful acts or omissions of Landlord, unless covered 
by insurance Tenant is required to maintain pursuant to Article 13. In no event shall Landlord be 
required to make, and Tenant shall promptly reimburse Landlord for the cost of, repairs necessitated 
by the negligence or willful acts of Tenant or anyone claiming under Tenant, because of the failure of 
Tenant to perform or observe any term or condition of this Lease, or because of Improvements made 
by Tenant. Landlord shall be under no obligation to repair, replace or maintain the Premises or the 
mechanical equipment exclusively serving the Premises at any time, except as this Lease expressly 
provides. Notwithstanding anything to the contrary contained in this Lease, Landlord and its 
Affiliates shall not in any way be liable to Tenant for failure to make repairs as herein specifically 
required of it unless Tenant has previously notified Landlord of the need for such repairs and 
Landlord has failed to commence and complete said repairs within a reasonable period following 
receipt of Tenant's notification. As used in this Article 12, "exterior walls" shall exclude storefronts, 
plate glass, window cases or window frames, doors or door frames, security grilles or similar 
enclosures. The definition of Common Area Expenses includes all work performed by Landlord in 
accordance with this Section 12.2 except as otherwise expressly provided for in this Lease. 

12.3 Performance of Work by Landlord. If Tenant refuses or neglects to repair, replace, or 
maintain the Premises (including Tenant's Work regardless of whether such work is located within 
the Premises), or any part thereof, in a manner reasonably satisfactory to Landlord, Landlord shall 
have the right but not the obligation, upon giving Tenant reasonable notice of its election to do so 
(except in case of emergency in which event no notice shall be required), to enter the Premises and 
make such repairs or perform such maintenance or replacements on behalf of and for the account of 
Tenant. Nothing herein contained shall imply any duty of Landlord to do any work that, under any 
provision of this Lease, Tenant is required to do, nor shall Landlord's performance of any repairs on 
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behalf of Tenant constitute a waiver of Tenant's default in failing to do the same. No exercise by 
Landlord of any rights herein reserved shall entitle Tenant to any compensation, damages or 
abatement of Rent from Landlord for any injury or inconvenience occasioned thereby nor shall 
Landlord's rights hereunder relieve Tenant from liability for any damages resulting to other portions 
of the H&H Project, including the premises of other tenants, from Tenant's failure to comply with its 
obligations under Section 12.2. If Landlord performs any maintenance or other obligations that 
Tenant is required to perform under the terms of this Lease, Tenant shall upon demand reimburse 
Landlord for the costs and expenses incurred by Landlord in doing the same (or shall deposit with 
Landlord the anticipated amounts thereof), plus Landlord's Administrative Fee. If the Premises are 
rendered untenantable for a period in excess of three (3) days as the result of work done by 
Landlord in the Premises that is not made necessary by reason of Tenant's default, by the 
requirements of any insurer or by the provisions of applicable laws, the Minimum Annual Rent will 
abate from the date the Premises becomes untenantable until such time that Landlord's work is 
sufficiently completed to the extent that Tenant may re-open for business. 

12.4 Service Contracts. Tenant shall contract with a qualified air conditioning service company 
reasonably approved by Landlord for the monthly maintenance and the repair and replacement, as 
necessary, of the Air Conditioning System. Tenant shall provide Landlord with a copy of any 
contract required under this Section 12.4 within ten (10) days after the Occupancy Date, together 
with a copy of any subsequent contracts within ten (10) days after their execution. 

12.5 Grease Facilities. INTENTIONALLY OMITTED. 

12.6 Waiver of Tenant's Right to Repair. Notwithstanding anything to the contrary contained in 
this Lease, Tenant waives the right to make repairs at Landlord's expense under California Civil 
Code Sections 1941 and 1942 and the provisions of any successor or other law of like import. 

ARTICLE 13 
INSURANCE OBLIGATIONS 

13.1 Tenant's Insurance Obligations. At all times from and after the Occupancy Date, Tenant 
shall procure and maintain, at its sole cost and expense, the following policies of insurance: 

(a) Liability. Commercial general liability insurance for injury or death of any person 
and damage to property of others in connection with the construction of improvements on the 
Premises and with Tenant's use of and operations in the Premises, with coverage limits of not less 
than Three Million and No/100 Dollars ($3,000,000.00) combined single limit, per occurrence, and 
Five Million and No/100 Dollars ($5,000,000.00) general aggregate, specifically including premises 
medical payments, for not less than Five Thousand and No/100 ($5,000.00) and including liquor 
liability insurance covering consumption of alcoholic beverages by customers of Tenant, if the sale of 
alcoholic beverages is permitted in the Premises. Such policy shall insure Tenant's performance of 
the indemnity provisions of this Lease, but the amount of such insurance shall not limit Tenant's 
liability nor relieve Tenant of any obligation hereunder. 

(b) Workers' Compensation. Workers' compensation insurance in the amount required 
by the state in which the H&H Project is located for the benefit of Tenant's employees, and 
employer's liability with limits of One Million and No/100 Dollars ($1,000,000.00) for each accident, 
each employee, and each illness pertaining to Tenant's employees. 

(c) Plate Glass. Insurance covering the full replacement cost of all plate glass on the 
Premises; Tenant may self-insure such risk. 
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(d) Equipment. Boiler and machinery insurance on the Air Conditioning System (or any 
part thereof) exclusively serving the Premises. 

(e) Tenant's Personal Property and Improvements. Property insurance covering any 
peril generally included in the classification "special form coverage" covering all (i) merchandise, 
(ii) Improvements, and (iii) Personal Property owned or leased by Tenant (or for which Tenant is 
legally liable) and located in the H&H Project, in an amount not less than one hundred percent 
( 100%) of their full replacement cost and with a commercially reasonable deductible not to exceed 
Five Thousand and No/100 Dollars ($5,000.00). 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 18. 

(f) Business Interruption Insurance. Loss of income and business interruption 
insurance in such amounts as will reimburse Tenant or a period of not less than one (1) year for· 
direct or indirect loss of earnings and extra expense attributable to all perils generally included in the 
property insurance required to be carried by Tenant under this Lease, or attributable to the 
prevention of access to, or egress from, the Premises, or the H&H Project, or any portion thereof, as 
a result of such perils. 

(g) Automobile Liability. Automobile liability coverage for owned, leased, hired, used, 
non-owned or borrowed vehicles with a combined single limit for both bodily injury and property 
damage coverage limit of not less than Five Hundred Thousand and No/100 Dollars ($500,000.00) 
combined single limit, per occurrence. 

13.2 Policy Requirements. All policies of insurance provided for herein shall be issued by 
insurance companies that have a general policyholder's rating of not less than "A-" and a financial 
rating of not less than "VIII" as rated in the most current available "Best's Key Rating Guide," and 
that have been admitted or qualified to do business in the state where the H&H Project is located by 
the insurance commission or other highest board, body or official responsible for overseeing the 
insurance business in such state. All policies of insurance provided for herein (with the exception 
of workers' compensation insurance) shall name, as additional insured, by endorsement, the 
following entities: 
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1.H&H Retail Owner, LLC 
2. H&H Series Owner, LLC 
3. H&H Retail Member, LLC 
4. H&H TRS, Inc. 
5. H&H Theatre Owner, LLC 
6. H&H Theatre Member, LLC 
7. CIM/H&H Media, L.P. 
8. TheatreDreams LA/CHI, L.P. 
9. TheatreDreams LA/CHI GP, LLC 
10. H&H REIT, Inc. 
11. H&H REIT Holdings, Inc. 
12. H&H Manager, LLC 
13. CIM Urban Real Estate Fund, L.P. 
14. CIM Management, Inc. 
15. CIM Group, L.P. 
16.CIMGroup,LLC 
17. Blue Woodland B 2013 Limited 
18. Black Woodland B 2007, Inc. 
19.Deutsche Bank Trust Company Americas, in its capacity as Trustee for the 
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Registered Holders of Wells Fargo Commercial Mortgage Securities, Inc., Commercial 
Mortgage Pass-Through Certificates, Series 2011-C2 
20. Successor Agency to the Community Redevelopment Agency of the City of Los 
Angeles 
21. City of Los Angeles 
22. Municipal Improvement Corporation of Los Angeles 
23. Los Angeles County Metropolitan Transportation Authority 
24. Any other entity Landlord may designate as an "additional insured" 

Certificates of all insurance and applicable endorsements required of Tenant hereunder including 
waiver of subrogation as required in Section 14.2 shall be delivered to Landlord on or before the 
Occupancy Date. Current, original certificates and applicable endorsements evidencing the 
existence and amounts of such insurance shall be delivered to Landlord by Tenant at least thirty (30) 
days prior to the expiration of any policy required hereunder. All certificates of insurance delivered 
to Landlord shall contain an agreement by the company issuing said policy to give Landlord twenty 
(20) days' advance written notice of any cancellation, lapse, reduction or other adverse change 
respecting such insurance. All commercial general liability insurance, property damage or other 
casualty policies shall be written as primary policies, not contributory with or secondary to coverage 
that Landlord may carry. 

13.3 Landlord's Insurance Obligation. At all times from and after the Execution Date, Landlord 
shall maintain in effect insurance providing protection for the following liabilities and/or risks: 
(a) commercial general liability insurance for bodily injury and property damage arising from 
Landlord's ownership and/or operation of the H&H Project with coverage limits selected by Landlord, 
and (b) loss or damage due to fire and such other perils as Landlord deems appropriate (which may, 
in Landlord's sole and absolute discretion, include earthquake), covering the H&H Project, exclusive 
of any item that Tenant is required to insure or any item, building or improvement that another party 
is required to insure, in an amount that is eighty percent (80%) of its full replacement cost (exclusive 
of the cost of excavations, foundations, and footings). 

ARTICLE 14 
INDEMNITY AND EXCULPATION 

14.1 Indemnity. Except to the extent caused by Landlord's or its agents', employees' or 
contractors' gross negligence or willful misconduct not otherwise covered by the insurance Tenant is 
required to carry under Section 13.1 or the insurance Tenant actually carries, Tenant shall 
indemnify, protect, defend, and hold Landlord and its Affiliates harmless from and against any and all 
Claims arising out of or in connection with loss of life, personal injury, property damage, or otherwise 
arising from (a) the use, occupation, improvement or maintenance of the Premises or the H&H 
Project or any work or activity in or about the Premises or H&H Project by Tenant, or any party 
acting on Tenant's behalf, or Tenant's assignees or subtenants, or any of such parties' respective 
agents, employees, contractors, or licensees, (b) any activity, condition or occurrence in or about the 
Premises, (c) the filing or potential filing of any mechanic's or material men's lien against the 
Premises or the H&H Project in connection with any work done or caused to be done by Tenant, (d) 
any breach or failure to perform any obligation imposed on Tenant under this Lease, including 
without limitation, its obligation to comply with Legal Requirements, or (e) any act or omission of 
Tenant or its assignees or subtenants or their respective agents, contractors, employees, or 
licensees. Upon notice from Landlord, Tenant shall, at Tenant's sole expense and by counsel 
satisfactory to Landlord, immediately defend any action or proceeding brought against Landlord by 
reason of any such Claim. If Landlord and/or its Affiliates are made a party to any litigation 
commenced by or against Tenant as provided hereinabove, then Tenant shall indemnify, protect, 
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defend, and hold each of such persons harmless from and against any and all Claims arising out of 
such litigation or incurred or paid by any such person in connection with such litigation. 

14.2 Mutual Waivers of Rights. Landlord (for itself and its insurer), waives any rights, including 
rights of subrogation, and Tenant {for itself and its insurer), waives any rights, including rights of 
subrogation, each may have against the other party (including such party's Affiliates), and Tenant 
(for itself and its insurer) waives any rights, including rights of subrogation, it may have against any 
of the parties to the REA or any of the additional insureds required to be named under Section 13.2, 
for compensation of any loss or damage occasioned to Landlord or Tenant arising from any risk 
generally covered by the "special form coverage" insurance required to be carried by Landlord and 
Tenant. The foregoing waivers shall be operative only so long as available in the state where the 
H&H Project is located. The foregoing waivers shall be effective whether or not the parties maintain 
the insurance required to be carried pursuant to this Lease. 

14.3 Limitations on Landlord's Liability. Notwithstanding Landlord's and/or its Affiliates' 
negligence (whether active or passive) or breach of this Lease, , but not Landlord's and/or its 
Affiliates' willful misconduct, Landlord and its Affiliates shall not be liable for injury to Tenant's 
business or loss of income therefrom or for damage that may be sustained by the person, 
merchandise or Personal Property of Tenant, its employees, invitees, customers, agents or 
contractors or any other person in or about the Premises, caused by or resulting from fire, steam, 
electricity, gas, water, mold, or rain, which may leak, spread, or flow from or into any part of the 
Premises, or from the breakage, leakage, obstruction, failure, or other defects of the Utility 
Installations, Air Conditioning System, Chilled Water System, or other components of the Premises 
or H&H Project, or as a result of the exercise by Landlord of its rights under this Lease, except to the 
extent that such damage or loss is caused by Landlord's and/or its Affiliates' willful misconduct not 
otherwise covered by the insurance Tenant is required to carry under Section 13.1 or the insurance 
Tenant actually carries (but in no event will Landlord be responsible for lost profits or any other 
consequential damages arising from any cause whatsoever). Landlord makes no representations or 
warranties whatsoever with respect to any Air Conditioning System, Chilled Water System, or Utility 
Installations existing as of the date hereof or in the future. Notwithstanding Landlord's and/or its 
Affiliates' negligence (whether active or passive) or breach of this Lease, Landlord and its Affiliates 
shall not be liable in damages or otherwise for any discontinuance, failure or interruption of service 
to the Premises of Utilities, the Air Conditioning System, the Chilled Water System, or any other 
services and Tenant shall have no right to terminate this Lease or withhold rent because of the 
same. Landlord and its Affiliates shall not be liable for any damages arising from any use, act or 
failure to act of any other tenant or occupant of the H&H Project or any other third party associated 
with the H&H Project. In no event shall any of the circumstances described herein be deemed to 
constitute constructive eviction of Tenant. 

In the event Tenant makes any Claim or asserts any cause of action against Landlord and/or 
its Affiliates as a result of Landlord's default: (a) Tenant's sole and exclusive remedy shall be 
against the current rents, insurance proceeds, issues, profits, and other income Landlord receives 
from its operation of the H&H Project, net of all current operating expenses, liabilities, reserves, and 
debt service associated with said operation ("Net Income" for purposes of this Section 14.3 only), 
(b) no other real, personal or mixed property of Landlord, wherever located, shall be subject to levy 
on any judgment obtained against Landlord, (c) if such Net Income is insufficient to satisfy any 
judgment, Tenant will not institute any further action, suit, Claim or demand, in law or in equity, 
against Landlord for or on the account of such deficiency, and (d) Landlord's default shall not 
constitute consent by Landlord for Tenant to perform or observe such terms, covenants or conditions 
at Landlord's expense. 
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Except as expressly set forth in, and limited by, the terms of this Lease, Tenant hereby 
waives and relinquishes any and all rights which Tenant may have to terminate this Lease or to 
withhold Rent for any reason whatsoever, including without limitation on account of any default by 
Landlord of its obligations under this Lease, and any damage to, or condemnation, destruction or 
state of disrepair of, the Premises (specifically including but not limited to, those rights under 
California Civil Code Sections 1932, 1933(4), 1941, 1941.1 and 1942). Tenant's sole remedy for a 
breach of this Lease shall be limited to an action for damages, injunctive relief, or specific 
performance of this Lease. 

The limitations set forth in this Section 14.3 shall be applicable to, and enforceable by, 
Landlord and/or its Affiliates. 

14.4 Obligations Survive. The obligations of this Article 14 shall survive the expiration or earlier 
termination of this Lease. 

15.1 Restrictions. 

ARTICLE 15 
OCCUPANCY TRANSACTIONS 

(a) No Encumbrances. Tenant shall not make, consent to, or suffer any Encumbrance 
without the prior written consent of Landlord, which Landlord may grant or withhold in its sole and 
absolute discretion. 

(b) Other Occupancy Transactions. Tenant shall not enter into or consent to any 
Occupancy Transaction without first obtaining Landlord's written consent (where Landlord's consent 
is required), which Landlord shall not withhold, condition or delay unreasonably (except as otherwise 
provided in Section 15.1 (a) hereinabove with respect to an Encumbrance). Landlord may withhold 
its consent on any reasonable ground, including without limitation any of the following situations: (i) 
the Transferee's contemplated use of the Premises following the proposed Occupancy Transaction 
is not identical to the Permitted Use, (ii) in Landlord's reasonable business judgment, the Transferee 
lacks sufficient business reputation or experience to operate a successful business of the type and 
quality permitted under this Lease, (iii) the current net worth and net current assets of the Transferee 
are less than that of Tenant, or Tenant and Tenant's Guarantor, as the case may be, at the 
Execution Date or at the time of the request, whichever is higher, (iv) the proposed Occupancy 
Transaction would breach any covenant of Landlord contained in any other lease, financing 
agreement, or other agreement relating to the H&H Project such as covenants respecting radius 
restriction, location, use, or exclusivity, or (v) the proposed Occupancy Transaction provides for 
rentals thereunder based on the net income or profits derived by the Transferee from the Premises. 

15.2 Condition Precedent. Tenant shall not have the right or power to enter into an Occupancy 
Transaction if Tenant shall be in default under any provision of this Lease or in default of Tenant's 
obligations under the provisions of any other lease of any real property owned or managed (in whole 
or in part) by Landlord or any affiliate of Landlord. 

15.3 Procedures. Should Tenant desire to enter into an Occupancy Transaction, Tenant shall 
request Landlord's consent to such transaction in writing at least sixty (60) days before the effective 
date of any such transaction. Such request shall include the following: 

(a) A detailed description of the proposed transaction, including its nature, effective date, 
the purchase price, payment terms, allocation among leasehold interest, Personal Property, 
Improvements, goodwill, inventory, and other items; 
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(b) Copies of any offers, agreements, subleases, assignments, letters of commitment or 
intent, and other documents or correspondence pertaining to the proposed transaction; 

(c) A description of the identity, financial condition, and previous business experience of 
Tenant and Transferee, including, without limitation, copies of latest income statement, balance 
sheet, and statement of cash flows (with accompanying notes and disclosures of all material 
changes thereto) in audited form, if available, and certified as accurate by Tenant or Transferee 
respectively, together with a statement authorizing Landlord or its designated representative(s) to 
investigate Tenant's and Transferee's business experience, credit, and financial responsibility; and 

(d) A statement by Tenant and Transferee agreeing that it is their intention to complete 
the transaction if Landlord consents thereto. 

15.4 Response by Landlord; Documentation. Within thirty (30) days after receipt of Tenant's 
request for consent and all items required under Section 15.3, Landlord shall (a) consent to the 
proposed Occupancy Transaction, (b) exercise its rights under Section 15.6, or (c) refuse to consent 
to the Occupancy Transaction. Any consent by Landlord to any Occupancy Transaction shall be 
evidenced by an instrument prepared by Landlord (including an OFAC Representation as set forth in 
Section 25.27 of this Lease) and executed by Tenant and Transferee. As a condition to the 
completion of such transaction, Transferee shall agree in writing to assume and perform all of the 
terms, covenants, and conditions of this Lease that are obligations of Tenant. Tenant and Tenant's 
Guarantor shall remain fully liable to perform its duties under this Lease following the Occupancy 
Transaction. Tenant shall, on demand of Landlord, reimburse Landlord for all Landlord's reasonable 
costs, including attorney fees, incurred by Landlord in obtaining advice, reviewing documents, and 
preparing documentation for each requested Occupancy Transaction. 

15.5 Consideration to Landlord. If Tenant enters into an Occupancy Transaction, the Minimum 
Annual Rent then payable and any scheduled increases thereto (the "Current Minimum Annual 
Rent") shall be increased on the effective date of such transaction to the highest of: (a) the total 
Minimum Annual Rent payable by the Transferee to Tenant less fifty percent (50%) of the difference 
between the Minimum Annual Rent payable by the Transferee and the Current Minimum Rent 
payable under this Lease; (b) an amount equal to the total of the Current Minimum Annual Rent plus 
Percentage Rent required to be paid by Tenant pursuant to this Lease during the calendar year 
immediately preceding such transaction; or (c) an amount equal to the Current Minimum Rent plus 
the difference between the Current Minimum Annual Rent and market rent for the Premises. In no 
event shall Minimum Annual Rent, as adjusted herein, be less than the Current Minimum Annual 
Rent. 

15.6 Landlord's Right to Recapture. If Tenant requests consent to an Occupancy Transaction 
in accordance with this Article 15, Landlord shall have the right to recapture the Premises by 
terminating this Lease. Such right shall be exercisable by Landlord by giving Tenant notice of its 
election to recapture ("Recapture Notice") as provided in Section 15.4. Upon such election, the 
proposed Transferee shall have no right to purchase Tenant's interest and the Lease shall 
automatically terminate on the date set forth in Landlord's Recapture Notice; provided, however, that 
Tenant shall have the right to rescind its request to enter into such Occupancy Transaction within ten 
(10) days after Tenant's receipt of the Recapture Notice in which case the Lease shall remain in full 
force and effect. No failure of Landlord to elect to exercise its rights hereunder shall be construed as 
consent to the proposed Occupancy Transaction or a waiver of such rights with respect to any future 
proposed Occupancy Transaction. 

Page 32 
78491951.7 



H&H KIKO COSMETICS LEASE 07 ~31 ~ 13 

15.7 Nullity. Any Occupancy Transaction purportedly consummated in violation of the provisions 
of this Article 15 shall be null and void and of no force or effect. 

15.8 Permitted Occupancy Transactions. Notwithstanding anything to the contrary contained in 
this Article 15, so long as the Tenant is the tenant entity named in Section 1.2 of the Lease (or a 
Permitted Transferee) and is not in default as provided in Section 15.2 beyond any applicable notice 
and cure period, so long as Tenant operates at least twenty (20) stores in the United States, Tenant 
shall have the right, without the prior written consent of Landlord, to enter into an Occupancy 
Transaction, other than an Encumbrance, with an entity which: (a) is Tenant's parent organization; or 
{b) is a wholly-owned subsidiary of Tenant or Tenant's parent organization; or (c) is an entity of 
which Tenant owns in excess of fifty percent (50%) of the outstanding capital stock; or {d) as a result 
of a consolidation or merger with Tenant and/or Tenant's parent corporation shall own all or 
substantially all of the capital stock of Tenant or Tenant's parent corporation; or (e) is an entity which 
purchases all or substantially all of Tenant's assets. Any Occupancy Transaction pursuant to (a), 
(b), (c), (d) or (e) shall be subject to the following conditions: (1) Tenant shall remain fully liable 
during the unexpired Lease Term; (2) any such Occupancy Transaction shall be subject to all of the 
terms, covenants and conditions of this Lease and any such Transferee shall expressly assume for 
the benefit of Landlord the obligations of Tenant under this Lease by a document prepared by 
Landlord, which document shall be commercially reasonable; (3) the resulting entity pursuant to {d) 
and (e) above shall have a net worth sufficient to operate the business in the manner and quality 
required under this Lease; and (4) Tenant shall give Landlord notice of such Occupancy Transaction 
at least twenty (20) days prior to its effective date (which notice shall include all documentation 
necessary to verify the conditions contained in this paragraph). In addition, Landlord's consent will 
not be required, nor will Tenant be required to comply with the above conditions in connection the 
making of a public offering of Tenant's stock registered with the Securities and Exchange 
Commission. 

ARTICLE 16 
DEFAULTS BY TENANT; LANDLORD REMEDIES 

16.1 Events of Default. The occurrence of any of the following shall constitute a default by 
Tenant and a breach of this Lease: 

(a) Failing or refusing to pay any amount of Minimum Annual Rent or Additional Rent 
when due in accordance with the provisions of this Lease; 

{b) Failing or refusing to (i) accept tender of possession of the Premises, or (ii) occupy 
and operate the Premises in accordance with Sections 10.1 and 10.2; 

(c) Failing or refusing to perform fully and promptly any covenant or condition of this 
Lease, other than those specified in subparagraphs (a) and (b) above or {d) and (e) below; 

(d) Failing or refusing to comply with any of the provisions of Section 9.2; maintaining, 
committing, or permitting on the Premises waste or a nuisance; a default by Tenant under any 
applicable license, franchise, or other similar agreement that permits Tenant to use Tenant's Trade 
Name and/or operate the Premises for the Permitted Use; entering into an Occupancy Transaction 
contrary to the provisions of Article 15; failing or refusing to comply with subparagraph (a) of Section 
9.3; failure to cause to be released any mechanics liens filed against the Premises or the H&H 
Project, within twenty (20) days after the date the same shall have been filed or recorded; or 

(e) Failing to comply with Sections 10.4 and/or 1.Q.,5 and/or 10.6. 

Page 33 
78491951.7 



H&H KIKO COSMETICS LEASE 07-31-13 

16.2 Notices. Following the occurrence of any of the defaults specified in subparagraphs (a), (b ), 
and (c) of Section 16.1 and prior to enforcing Landlord's rights and remedies under Section 16.3, 
Landlord shall give Tenant a written notice specifying the nature of the default and demanding that 
Tenant fully cure such default within the time period specified in the correspondingly lettered 
subparagraphs (a), (b), and (c) below: 

(a) For nonpayment of Minimum Annual Rent or Additional Rent, five (5) days; 

(b) For breach of Sections 10.1 or 10.2 or Section 16.1, five (5) days; 

(c) With regard to those defaults specified in subparagraph (c) of Section 16.1, a 
reasonable period not to exceed thirty (30) days; provided, however, that if such default cannot be 
cured within said time period, Tenant shall be deemed to have cured such default if Tenant so 
notifies Landlord in writing, commences cure of the default within five (5) days following the 
commencement of said time period, thereafter diligently and in good faith continues with said cure 
while concurrently providing Landlord with written notice at the end of every two week period as to 
the progress of Tenant's cure and actually completes said cure; 

(d) With regard to those defaults specified in subparagraph (d) of Section 16.1, such 
defaults are material and non-curable and subject to immediate termination by Landlord with no right 
to cure by Tenant. Accordingly, Landlord shall give Tenant a written notice specifying the nature of 
the default and the provisions of this Lease breached, and Landlord shall have the right to demand 
in said notice that Tenant quit the Premises within five (5) days without the necessity of providing 
Tenant with an opportunity to cure; and 

(e) A breach of Section 10.4, 10.5 or 10.6 shall be subject to Section 16.7. 

Any notice given pursuant to this Section 16.2 is in lieu of any written notice required by 
statute or law, including any notice required under Sections 1161 and 1161.1 of the California Code 
of Civil Procedure (or any similar or successor law), and Tenant waives (to the fullest extent 
permitted by law) the giving of any notice other than that provided for in this Section 16.2. To the 
extent the foregoing is not permitted by law, any notice under this Section 16.2 shall run concurrently 
with, and not in addition to, any similar time periods prescribed by applicable law. 

16.3 Landlord's Rights and Remedies. Should Tenant fail to cure within the time periods 
specified in Section 16.2 any default specified in subparagraph (a), (b) or (c) of Section 16.1, or fail 
to quit the Premises in accordance with subparagraph (d) of Section 16.2 or Section 16.7 with 
respect to any default specified in subparagraph (d} or (e) of Section 16.1, Landlord may exercise 
any of the following rights without further notice or demand of any kind to Tenant or any other 
person, except as required by applicable state law: 

(a) The right of Landlord to terminate this Lease and Tenant's right to possession of the 
Premises and to reenter the Premises, take possession thereof and remove all persons therefrom, 
following which Tenant shall have no further claim thereon or hereunder; 

(b} The right of Landlord to continue the Lease in effect after Tenant's breach and 
abandonment and recover Rent as it becomes due. This provision is intended to authorize 
Landlord's remedy under California Civil Code Section 1951.4 (i.e., Landlord may continue this 
Lease in effect after Tenant's breach and abandonment and recover Rent as it becomes due, if 
Tenant has the right to sublet or assign subject only to reasonable limitations); 
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(c) The right of Landlord, even though it may have exercised its rights in accordance 
with subparagraph (b) of this Section 16.3, to elect thereafter to terminate this Lease and Tenant's 
right to possession of the Premises; and 

(d) The right of Landlord to pursue any other rights and/or remedies permitted by 
applicable state law. 

The service by Landlord of any notice pursuant to Section 16.2 or any other notice required 
by law, and the surrender of possession pursuant to such notice shall not (unless Landlord elects to 
the contrary at the time of, or at any time subsequent to, the serving of such notice and such election 
is evidenced by a written notice to Tenant) be deemed to be a termination of this Lease. 

In the event of the taking of possession of the Premises as aforesaid, Landlord shall have 
the right, but not the obligation, to remove therefrom all or any part of the merchandise, 
Improvements or Personal Property located therein and to place the same in storage at a public 
warehouse at the expense and risk of Tenant. 

Landlord's rights and remedies under this Lease, at law and in equity are distinct, separate, 
and cumulative remedies, which may be exercised consecutively in any order, concurrently, or in 
any other manner and order selected by Landlord, and no one of them, whether or not exercised by 
Landlord, shall be deemed to be in exclusion of any of the others. 

16.4 Landlord's Damages. Should Landlord terminate this Lease and Tenant's right to 
possession of the Premises, pursuant to the provisions of subparagraphs (a) or (c) of Section 16.3, 
Landlord may recover from Tenant as damages, all of the following: 

(a) The worth at the time of award of any unpaid Rent that had been earned at the time 
of such termination; 

(b) The worth at the time of award of the amount by which the unpaid Rent that would 
have been earned after termination until the time of award exceeds the amount of such Rent loss 
Tenant proves could have been reasonably avoided; 

(c) The worth at the time of award of the amount by which the unpaid Rent for the 
balance of the Lease Term after the time of award exceeds the amount of such Rent loss that 
Tenant proves could be reasonably avoided; 

(d) Any other amount necessary to compensate Landlord for all the detriment 
proximately caused by Tenant's failure to perform its obligations under this Lease or which in the 
ordinary course of things would be likely to result therefrom, including, without limitation, any costs or 
expense incurred by Landlord in (i) retaking possession of the Premises, including reasonable 
attorney fees therefor, (ii) maintaining or preserving the Premises after such default, (iii) preparing 
the Premises for reletting to a new tenant, including repairs or alterations to the Premises for such 
reletting, (iv) leasing commissions, and (v) any other costs necessary or appropriate to relet the 
Premises; 

(e) The unamortized cost of the Construction Allowance, if any, paid by Landlord to 
Tenant in accordance with the provisions of Exhibit C-Addendum, if a part of this Lease, and/or any 
rent credit given to Tenant, with a straight-line amortization schedule and an amortization period 
equal to the Lease Term; and 
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(f) At Landlord's election, such other amounts in addition to or in lieu of the foregoing as 
may be permitted from time to time by the laws of the state where the H&H Project is located. 

As used in subparagraphs (a) and (b) of this Section 16.4, the "worth at the time of award" is 
computed by allowing interest at the Interest Rate. As used in subparagraph (c) of this Section 16.4, 
the "worth at the time of award" is computed by discounting such amount at the discount rate of the 
Federal Reserve Bank of San Francisco at the time of award plus one percent (1%). 

All Additional Rent shall, for the purposes of calculating any amount due under the provisions 
of subparagraph (c) of this Section 16.4 be computed on the basis of the average monthly amount 
thereof accruing during the immediately preceding twelve (12) month period, except that, if it 
becomes necessary to compute such Additional Rent before such a twelve (12) month period has 
occurred, then such Additional Rent shall be computed on the basis of the average monthly amount 
thereof accruing during such shorter period. 

Landlord shall be entitled to recover damages from Tenant upon termination of this Lease 
only after giving effect to the mitigation of damages provisions set forth in California Civil Code 
Section 1951.2. 

16.5 Personal Property. In the event of Tenant's default and the termination of this Lease, 
Landlord may, at its option, require Tenant to remove all of Tenant's merchandise and Personal 
Property on the Premises in which case Tenant shall immediately remove such property. In the 
event of the taking of possession of the Premises as provided in this Article 16, Landlord shall have 
the right, but not the obligation, to remove therefrom all or any part of the merchandise or Personal 
Property located therein and to place the same in storage at a public warehouse at the expense and 
risk of Tenant. 

16.6 Waiver of Rights of Redemption. Tenant expressly waives any and all rights of 
redemption granted by or under any present or future laws if Tenant is evicted or dispossessed for 
any cause, or if Landlord obtains possession of the Premises by reason of the violation by Tenant of 
any of the terms, covenants, and conditions of this Lease or otherwise. 

16.7 Conditions Pertaining to Tenant's Default Under Sections 10.4, 10.5 or 10.6. 
Notwithstanding any other provision of this Lease, Tenant agrees as follows with respect to the 
covenants set forth in Sections 10.4, 10.5 and 10.6 of this Lease: 

(a) The provisions set forth in Sections 10.4, 10.5 and 10.6 pertain to the unique 
relationship between Landlord and The Academy of Motion Pictures Arts and Sciences ("Academy") 
such that it would be impossible to ascertain the damages sustained by Landlord in the event of a 
breach thereof by Tenant. Tenant therefor agrees that, in addition to the other remedies provided for 
in this Lease, Landlord shall be entitled to the sum of $10,000.00 for each and every day that Tenant 
breaches any covenant contained in Section 10.4, 10.5 and/or 10.6; 

(b) Tenant further agrees that, notwithstanding any other provision of this Lease, a 
breach of such covenant shall be deemed a non-curable breach for which Landlord shall be 
immediately entitled to commence proceedings to terminate this Lease and recover possession of 
the Premises and damages as provided for in this Lease; and 

(c) Tenant further agrees that, due to the unique nature of the relationship between 
Landlord and Academy, the breach or threatened breach of the foregoing covenants could not 
adequately be compensated by monetary damages; therefore, in addition to the other remedies 
provided for in this Lease, Landlord shall be entitled to seek injunctive relief and, further, that Tenant, 
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to the fullest extent possible, waives any applicable court rule with respect to the giving of ex parte 
notice before so proceeding. 

ARTICLE 17 
DEFAULTS BY LANDLORD 

17.1 Default by Landlord. If Landlord fails to perform or observe any of the terms, covenants or 
conditions contained in this Lease on its part to be performed or observed within thirty (30) days 
after written notice of default from Tenant or, when more than thirty (30) days shall be required 
because of the nature of the default, if Landlord shall fail to proceed diligently to cure such default 
after written notice thereof from Tenant, said failure shall constitute a default by Landlord under this 
Lease. In no event will a default by Landlord entitle Tenant to terminate this Lease. 

17.2 Notice to Mortgagees and Ground Lessors. If the Premises or any part thereof, or any 
interest of Landlord in this Lease or the Rent due hereunder, are at any time subject to any 
Mortgage or Ground Lease, and if Tenant is given notice of the name and address of the Mortgagee 
or Ground Lessor, then Tenant shall give written notice of any Landlord's default to such Mortgagee 
or Ground Lessor, specifying the default in reasonable detail. If Landlord fails to cure such default 
within the applicable cure period, Tenant shall give written notice of such failure to such Mortgagee 
or Ground Lessor affording such Mortgagee or Ground Lessor the same opportunity to cure as 
provided Landlord in Section 17.1. If such Mortgagee or Ground Lessor does perform on behalf of 
Landlord, such default shall be deemed cured. 

ARTICLE 18 
RECONSTRUCTION 

18.1 Insured Casualty. Upon the occurrence of an Insured Casualty to the Premises Landlord 
shall commence Reconstruction of Landlord's Work within ninety (90) days after such occurrence 
(provided neither party has terminated as provided in this Section 18.1) and prosecute the same 
diligently to completion, and Tenant shall commence Reconstruction of Tenant's Work promptly 
upon completion of Landlord's Work and shall diligently prosecute the same to completion. In the 
event of a Major Destruction of the Premises as a result of an Insured Casualty during the last two 
(2) years of the Lease Term, Landlord and Tenant shall each have the option to terminate this Lease 
on written notice to the other of exercise thereof within thirty (30) days after such occurrence. In 
exercising its termination rights under this Section, Landlord will not unreasonably discriminate 
between Tenant and other tenants of the H&H Project whose premises are similarly affected by the 
casualty. 

18.2 Uninsured Casualty. Upon the occurrence of an Uninsured Casualty to the Premises, 
Landlord shall have the election, and shall within ninety (90) days following the date of such damage 
give Tenant written notice of Landlord's election, either to commence Reconstruction of the 
Premises and prosecute the same diligently to completion, in which event this Lease shall continue 
in full force and effect, or not to perform such Reconstruction, in which event this Lease shall cease 
and terminate not later than sixty (60) days after Landlord's notice of its election to terminate. In 
exercising its termination rights under this Section, Landlord will not unreasonably discriminate 
between Tenant and other tenants of the H&H Project whose premises are similarly affected by the 
casualty. 

18.3 Construction Provisions. Reconstruction shall substantially conform to the provisions of 
Exhibit C and shall cover Landlord's Work and Tenant's Work. Landlord shall reconstruct the 
Premises only to the extent of Landlord's Work; Tenant, at its sole cost and expense, shall 
reconstruct Tenant's Work and shall replace its merchandise, Improvements and Personal Property. 
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18.4 Release of Liability. In the event of termination under any of the provisions of this 
Article 18, both Landlord and Tenant shall be released from any liability or obligation under this 
Lease, except as otherwise provided for in this Lease, arising after the date of termination. In the 
event of termination, all proceeds from Tenant's insurance (including self-insurance and deductibles) 
covering Tenant's Improvements, but excluding proceeds for Tenant's merchandise, the 
unamortized net cost to Tenant of its Improvements with a straight-line amortization schedule and an 
amortization period equal to the Lease Term, and Personal Property, shall be disbursed and paid to 
Landlord. In no event shall Tenant be entitled to share in Landlord's insurance proceeds or to take 
any action which would result in a reduction of Landlord's insurance proceeds. 

18.5 Abatement of Rent. In the event of an Insured Casualty or an Uninsured Casualty, the 
Minimum Annual Rent and other regularly recurring charges payable by Tenant shall be abated 
proportionately with the degree to which Tenant's use of the Premises is impaired, commencing from 
the date of destruction and continuing during the period of Reconstruction of the Premises. Tenant 
shall continue the operation of its business on the Premises during any such period to the extent 
reasonably practicable from the standpoint of prudent business management. Tenant shall not be 
entitled to any compensation or damages from Landlord for loss of use of the whole or any part of 
the Premises, the Building, Tenant's Personal Property, or any inconvenience or annoyance 
occasioned by such damage, Reconstruction or replacement. 

18.6 Major Destruction. Notwithstanding any of the foregoing provisions of this Article 18, 
should there be a Major Destruction of the H&H Project at any time after the Effective Date, Landlord 
shall have the right to terminate this Lease on written notice to Tenant within ninety (90) days after 
such destruction. 

18.7 Waiver of Inconsistent Statutes. Tenant hereby waives any statutory rights of termination 
which may arise by reason of any partial or total destruction of the Premises including, without 
limitation, the provisions of California Civil Code Sections 1932(2) and 1933(4) and the provisions of 
any successor or other law of like import. 

ARTICLE 19 
EMINENT DOMAIN 

19.1 Total Taking. If the entire Premises shall be appropriated or taken under the power of 
eminent domain by any public or quasi-public authority or under threat of and in lieu of 
condemnation (hereinafter, "taken" or "taking"), this Lease shall terminate as of the date of such 
taking, and Landlord and Tenant shall have no further liability or obligation, except as otherwise 
provided for in this Lease, arising under this Lease after such date. 

19.2 Partial Taking; Right to Terminate. If more than twenty-five percent (25%) of the Floor 
Area of the Premises is taken, or if by reason of any taking, regardless of the amount so taken, the 
remainder of the Premises is not one undivided space or is rendered unusable for the Permitted 
Use, either Landlord or Tenant shall have the right to terminate this Lease as of the date Tenant is 
required to vacate the portion of the Premises taken, upon giving notice of such election within thirty 
(30) days after receipt by Tenant from Landlord of written notice that said Premises have been or will 
be so taken. In addition, if (a) such a significant portion of the H&H Project or Common Area is 
taken that, in Landlord's reasonable opinion, substantial restoration is required on the remaining 
portion, or (b) Landlord exercises its right to terminate its participation in the REA because of the 
taking of portions of the H&H Project other than the Premises, Landlord shall have the right to 
terminate this Lease upon thirty (30) days' written notice to Tenant. In the event of such termination, 
both Landlord and Tenant shall be released from any liability or obligation under this Lease, except 
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as otherwise provided for in this Lease, arising after the date of termination. Landlord and Tenant 
shall, immediately after learning of any taking, give notice thereof to each other. In exercising its 
termination rights under this Section, Landlord will not unreasonably discriminate between Tenant 
and other tenants of the H&H Project whose premises are similarly affected by the condemnation. 

19.3 Restoration. If this Lease does not terminate pursuant to Sections 19.1 or 19.2 above, then 
Tenant shall continue to occupy that portion of the Premises not taken and the parties shall proceed 
as follows: (a) at Landlord's cost and expense and as soon as reasonably possible, Landlord shall 
restore the Premises remaining to a complete unit of like quality and character as existed prior to 
such appropriation or taking, and (b) Minimum Annual Rent and any Additional Rent that is 
calculated on the basis of Floor Area shall be calculated on the basis of the remaining Floor Area. 
Tenant waives any statutory rights of termination that may arise because of any partial taking of the 
Premises. 

19.4 Award. Landlord shall be entitled to the entire condemnation award for any taking of the 
Premises, the H&H Project or any part thereof. Tenant's right to receive any amounts separately 
awarded to Tenant directly from the condemning authority for the taking of its merchandise, Personal 
Property, relocation expenses and/or interests in other than the real property taken and/or the 
leasehold interest shall not be affected in any manner by the provisions of this Section 19.4, 
provided Tenant's award does not reduce or affect Landlord's award. 

ARTICLE20 
SUBORDINATION; ATTORNMENT; ESTOPPEL 

20.1 Subordination to Mortgage. This Lease and all of Tenant's rights hereunder are and shall 
be subject and subordinate to the first Mortgage and any secondary Mortgage approved by the first 
Mortgagee. The foregoing shall be self-operative without the execution of additional documentation, 
however, within ten (10) business days after the receipt of a request from Landlord or any 
Mortgagee, Tenant shall execute a subordination agreement confirming the same, in form and 
substance acceptable to the Mortgagee. Tenant's failure to deliver such subordination agreement 
within ten (10) business days after the request of Landlord or any Mortgagee (without any additional 
time, despite any other provision of this Lease) shall constitute an immediate default, but shall not 
affect the validity or enforceability of the subordination. Tenant acknowledges that any Mortgagee 
has the right to subordinate, at any time, its Mortgage to this Lease and the leasehold estate, without 
Tenant's consent. 

20.2 Subordination to REA. This Lease and all of Tenant's rights hereunder are and shall be 
subject and subordinate to the REA and any amendments or modifications thereof. If the REA is not 
of record as of the date hereof, then this Lease shall automatically become subordinate to the REA 
upon recordation of the REA. Within ten (10) business days after the receipt of a request from 
Landlord or any Mortgagee, Tenant shall confirm such subordination by executing a recordable 
subordination agreement in form and content satisfactory to Landlord. 

20.3 Subordination to Ground Lease. This Lease and all of Tenant's rights hereunder are 
and shall be subject and subordinate to the Ground Lease(s) and any amendments or modifications 
thereof. Tenant hereby acknowledges that the Rents payable hereunder have been assigned to the 
Ground Lessors subject to the rights of the Mortgagee. If any Memorandum of Ground Lease is not 
of record as of the date hereof, then this Lease shall automatically become subordinate to such 
Ground Lease upon recordation of a Memorandum of Ground Lease, and within ten (10) business 
days after the receipt of a request from Landlord or any Ground Lessor, Tenant shall confirm such 
subordination by executing a recordable subordination agreement in form and content satisfactory to 
Landlord. 
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20.4 Attornment. If Landlord sells, transfers, or conveys its interest in the Premises or this 
Lease, or if the same is foreclosed judicially or nonjudicially, or otherwise acquired, by a Mortgagee 
or Ground Lessor, upon the request and at the sole and absolute election of Landlord's successor, 
Tenant shall attorn to said successor, provided said successor accepts the Premises subject to this 
Lease. Tenant shall, upon request of Landlord or any Mortgagee or Ground Lessor, execute an 
attornment agreement confirming the same, in form and substance acceptable to Landlord or 
Landlord's successor. Such agreement shall provide, among other things, that said successor shall 
not be bound by (a) any prepayment of more than one (1) month's Rent (except Security Deposit but 
only to the extent received by said successor) or (b) any material amendment of this Lease made 
after the later of the Execution Date, or the date that such successor's lien or interest first arose, 
unless said successor shall have consented to such amendment. This Section 20.4 shall in no way 
be deemed a waiver by Tenant of any Claims for any predecessor's failure or bad faith refusal to 
provide any Security Deposit to its successor or to notify its successor of any amendment prior to the 
date that such successor's lien or interest first arose. 

20.5 Estoppel Certificate. Within ten (10) business days after request from Landlord, Tenant 
shall execute and deliver to Landlord an Estoppel Certificate with appropriate facts concerning the 
status of this Lease and Tenant's occupancy completed by Landlord, and with any exceptions 
thereto noted in writing by Tenant. Tenant's failure to execute and deliver the Estoppal Certificate 
within said ten-day period shall be deemed to make conclusive and binding upon Tenant in favor of 
Landlord and any existing and/or potential Mortgagee or transferee the statements contained in such 
Estoppel Certificate without exception. 

ARTICLE 21 
QUIET ENJOYMENT 

Landlord agrees that Tenant, upon paying the rent and performing the terms, covenants, and 
conditions of this Lease, may quietly have, hold, and enjoy the Premises from and after Landlord's 
delivery of the Premises to Tenant and until the expiration or earlier termination of the Lease, 
subject, however, to those matters to which this Lease is or shall become subordinate. 

ARTICLE22 
CONSENTS 

Wherever in this Lease consent, approval or permission (collectively referred to in this 
Article 22 as "consent") is required, such consent shall be given in writing. Landlord shall not be 
deemed to have withheld its consent unreasonably where Landlord's right to give its consent is 
conditioned on Landlord obtaining the consent of any other person, entity, agency or Governmental 
Authority and such other person, entity, agency or Governmental Authority does withhold its 
consent. If Landlord fails to give any consent that a court later holds Landlord was required to give 
under the terms of this Lease, Tenant shall be entitled solely to specific performance and such other 
remedies as may be specifically reserved to Tenant under this Lease, but in no event shall Landlord 
be responsible for monetary damages (including incidental and consequential damages) for such 
failure to give consent. The failure by Landlord to respond to any request for consent shall in no 
event be deemed either approval or refusal by Landlord. 

ARTICLE23 
NOTICES 

Wherever in this Lease it shall be required that any notice, request, report, communication or 
demand be given, served or transmitted by either party to this Lease to or on the other, such notice 
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or demand shall be in writing and shall be (i) personally delivered, or (ii) forwarded by certified mail, 
return receipt requested, or(iii) by nationally recognized courier service with signature required for 
delivery, to the addresses of the parties specified in Section 1.12. Notice shall be deemed to have 
been given or served on the delivery date indicated by the United States Postal Service or courier 
service on the return receipt or on the date such delivery is refused or deemed "undeliverable," 
unless Tenant is served personally, in which event the date of personal delivery shall be deemed the 
effective date of notice. Either party may change its address for notices by providing written notice 
as specified herein; provided, however, that all addresses provided must be the actual street 
address of a residence or business establishment located in the United States of America. The 
foregoing method of service shall be exclusive, and Tenant waives, to the fullest extent permitted 
under law, the right to any other method of service required by any statute or law now or hereafter in 
force. Whenever multiple notices are sent or multiple methods of transmitting any notice are utilized, 
any time period that commences upon the giving or deemed giving of such notice shall commence 
upon the earliest date such delivery is effectuated, and such time shall not be extended by operation 
of law or otherwise because of any later delivery of the same notice. 

ARTICLE24 
ATTORNEY AND COLLECTION FEES 

If either Landlord or Tenant institutes any action or proceeding against the other party, or 
such party's Affiliates, relating to the provisions of this Lease or any default hereunder, the 
nonprevailing party in such action or proceeding shall reimburse the prevailing party for the 
reasonable expenses of attorneys' fees and all costs and disbursements incurred therein by the 
prevailing party, including, without limitation, any such fees, costs or disbursements incurred on any 
appeal from such action or proceeding. The prevailing party shall recover all such fees, costs or 
disbursements as costs taxable by the court in the action or proceeding itself without the necessity 
for a cross-action by the prevailing party. In addition to the foregoing award of attorneys' fees, costs 
and disbursements to the prevailing party, the prevailing party shall be entitled to its attorneys' fees, 
costs and disbursements in any post judgment proceedings to collect or enforce the judgment. This 
provision is separate and several and shall survive the termination of this Lease. 

Further, if, as the result of Tenant's failure to pay any Rent as required herein, Landlord 
incurs any cost or expense in connection with the collection of such Rent (including, but not limited 
to legal fees), Tenant shall, on demand of Landlord, reimburse Landlord for all such costs and 
expenses, including attorneys' fees, incurred by Landlord. 

ARTICLE25 
GENERAL PROVISIONS 

25.1 Binding Effect. The parties hereto agree that all the provisions of this Lease are to be 
construed as covenants and agreements and, except as otherwise specified, that said provisions 
shall bind and inure to the benefit of the parties hereto and their respective heirs, legal 
representatives, successors, and assigns. 

25.2 Right to Lease. Landlord shall have the absolute right to lease or permit the use or 
occupancy of space in the H&H Project as Landlord shall determine in its sole and absolute 
judgment. Tenant does not rely on the fact, nor does Landlord represent, that there shall be any 
specific occupants or minimum occupancy level of space in the H&H Project at any time (including, 
without limitation, the occupancy and/or on-going operation of Major Tenants). 
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25.3 H&H Project Configuration. Tenant acknowledges that Exhibit A is for purposes of 
convenience only and that Landlord reserves the right at any time to expand, reduce, remove, 
demolish, change, renovate or construct any existing or new improvements at the H&H Project. 

25.4 No Light and Air Easement. Any diminution, restriction, or shutting off of light, or air, or 
view from the Premises, by any structure or improvement that may at any time be erected on the 
H&H Project and/or on lands adjacent to or in the vicinity of the H&H Project shall in no way affect 
this Lease, abate any Rent, or otherwise impose any cost, liability or obligation upon Landlord and 
shall not result in and/or constitute a breach of the covenant of quiet enjoyment and/or amount to a 
constructive eviction. 

25.5 Claims by Brokers. Tenant and Landlord each warrants that all negotiations with respect to 
this Lease (including, without limitation, preliminary consideration of the Premises, economics and 
Lease provisions) were handled without the aid, intervention or employment of any broker, except 
that Tenant was represented by Cushman and Wakefield. Tenant and Landlord each agrees to 
defend, indemnify, and protect each other and their Affiliates against any claims (the term "claims" 
as used herein is defined as any claim, demand, judgment, award, fine or dispute involving a 
brokers' fee, commission or finders' fee) made by any person or entity that represented or acted on 
behalf of Tenant or Landlord (as the case may be) (or claims to have represented or acted on behalf 
of such party) with regard to this Lease. In addition, it is expressly agreed and understood that the 
indemnification as provided in this Section 25.5 shall include all costs of enforcing the indemnity 
against the other party. 

25.6 Exhibits. All exhibits attached hereto are incorporated herein and made a part of this Lease 
by reference as if fully set forth herein. 

25.7 Entire Agreement; Amendments to Lease. There are no oral or written agreements or 
representations between the parties hereto affecting this Lease not contained herein. This Lease 
supersedes and cancels any and all previous negotiations, arrangements, representations, 
brochures, displays, projections, estimates, agreements, and understandings, if any, made by, to, or 
between Landlord and Tenant and their respective agents and employees with respect to the subject 
matter thereof, and none shall be used to interpret, construe, supplement or contradict this Lease. 
This Lease, and all amendments thereto, shall be considered to be the only agreement between the 
parties hereto and their representatives and agents. To be effective and binding on Landlord and 
Tenant, any amendment to the provisions of this Lease must be in writing and executed by both 
parties in the same manner as this Lease itself. Any amendment to this Lease shall be prepared by 
Landlord. Tenant shall reimburse Landlord on demand for Landlord's reasonable costs, including 
attorney fees, incurred in the preparation and handling of any amendment to this Lease requested 
by Tenant. 

25.8 Force Majeure. The occurrence of any of the following events shall excuse such obligations 
of Landlord or Tenant as are thereby rendered impossible or reasonably impracticable for so long as 
such obligation remains impossible or reasonably impracticable to perform: strikes, lockouts, labor 
disputes, acts of God, inability to obtain labor, materials or reasonable substitutes therefor, 
governmental restrictions, regulations or controls, judicial orders, enemy or hostile governmental 
action, civil commotion, fire or other casualty, and other causes beyond the reasonable control of the 
party obligated to perform. Notwithstanding the foregoing (a) the occurrence of such events shall 
not excuse Tenant's obligations to pay Rent or excuse such obligations as this Lease may otherwise 
impose on the party to obey, remedy or avoid such event, and (b) should the work performed by 
Tenant or Tenant's contractor result in a strike, lockout and/or labor dispute, such strike, lockout 
and/or labor dispute shall not excuse Tenant's performance. Tenant shall notify Landlord in writing 
within ten (10) days after the first occurrence of any event described in this Section 25.8 which 
notice shall include the nature of the event, the obligation of Tenant under this Lease that will be 
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delayed as the result thereof, and the estimate period of time in which Tenant's performance of such 
obligation shall be delayed. 

25.9 Venue. The laws of the state where the H&H Project is located shall govern the validity, 
performance, and enforcement of this Lease. Tenant consents to personal jurisdiction and venue in 
the state and judicial district in which the H&H Project is located. The courts of the state where the 
H&H Project is located will have exclusive jurisdiction and Tenant hereby agrees to such exclusive 
jurisdiction. 

25.10 Labor Disputes. Tenant shall (i) construct, or cause Tenant's contractor to construct, all 
Improvements, and (ii) perform all of its obligations under this Lease, in such a manner as to avoid 
any labor dispute that causes or is likely to cause stoppage or impairment of work, deliveries or any 
other services in the H&H Project. If there shall be any such stoppage or impairment as the result of 
any such labor dispute or potential labor dispute, Tenant shall immediately undertake such action as 
may be necessary to eliminate such dispute or potential dispute, including, without limitation, (a) 
removing all disputants from the job site until such time as the labor dispute no longer exists, (b) 
seeking a temporary restraining order and other injunctive relief with regard to illegal union activities 
or a breach of contract between Tenant and Tenant's contractor, and (c) filing appropriate unfair 
labor practice charges. 

25.11 Bankruptcy. Federal bankruptcy code shall govern with respect to this Lease and in no 
event shall any provision of this Lease be deemed to be a waiver by either party of its rights under 
such code. 

25.12 No Presumption. Although the provisions of this Lease were drafted primarily by Landlord, 
the parties hereto agree that such fact shall not create any presumption, 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 execution by Landlord and Tenant shall not be construed to have any 
particular meaning or to raise any presumption, construction or implication, including, without 
limitation, any implication that the parties intended thereby to state the opposite of the deleted 
language. The captions of the Articles and Sections of this Lease are for convenience only, are not 
operative parts of this Lease and do not in any way limit or amplify the terms and provisions of this 
Lease. 

25.13 No Waiver. The waiver by Landlord or Tenant of any breach of any term, covenant or 
condition contained in this Lease shall not be deemed a waiver of such term, covenant or condition 
of any subsequent breach thereof, or of any other term, covenant or condition contained in this 
Lease. Landlord's consent to or approval of any act by Tenant requiring Landlord's consent or 
approval shall not be deemed to waive or render unnecessary Landlord's consent to or approval of 
any subsequent similar act by Tenant. Landlord's subsequent acceptance of Rent (or partial Rent) 
or performance by Tenant shall not be deemed to be an accord and satisfaction or 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 this Lease by reason of such breach, regardless of Landlord's knowledge 
of such preceding breach at the time of Landlord's acceptance. No term, covenant or condition of 
this Lease shall be deemed to have been waived by Landlord or Tenant unless such waiver is in 
writing and executed by such party. 

25.14 Nondiscrimination. Neither Tenant nor any of its subtenants, assignees, affiliates, 
employees, contractors, subcontractors, or agents shall unlawfully discriminate against any 
employee or applicant for employment because of race, religion, color, national origin, ancestry, 
physical handicap, medical condition, marital status, age (over 40) or sex . Tenant and its 
subtenants, assignees, affiliates, employees, contractors, subcontractors, and agents shall (i) assure 
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that the evaluation and treatment of their employees and applicants for employment are free of such 
discrimination, (ii) take affirmative action to ensure that applicants are employed, and that 
employees are treated during employment without regard to, race, religion, color, national origin, 
ancestry, physical handicap, medical condition, marital status, age (over 40) or sex (including, but 
not limited to, during the activities of: upgrading, demotion, or transfer; recruitment or recruitment 
advertising, layoff or termination; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship), (iii) comply with the provisions of the California Fair Employment 
and Housing Act (Section 12900 et seq. of the California Government Code) and the applicable 
regulations promulgated thereunder (California Code of Regulations, Title 2, Division 4, Chapter 1, 
Section 7285.0 et seq.), but only if and to the extent Tenant and its subtenants, assignees, affiliates, 
employees, contractors, subcontractors, and agents are required to do so under applicable law, (iv) 
give written notice of their obligations under this clause to labor organizations with which they have a 
collective bargaining or other agreement, (v) conduct their respective activities in accordance with 
Title VI of the Civil Rights Act of 1964 and the rules and regulations promulgated thereunder, but 
only if and to the extent Tenant and its affiliates, employees, contractors, subcontractors, and agents 
are required to do so under applicable law, and (vi) post in conspicuous places, available to 
employees and applicants for employment, notices setting forth their respective policies regarding 
non-discrimination. 

25.15 Parties. If two (2) or more persons or entities execute this Lease as Tenant, the word 
"Tenant" as used in this Lease shall refer to all such persons or entities, and the liability of such 
persons or entities for compliance with and performance of all the terms, covenants, and conditions 
of this Lease shall be joint and several. The masculine pronoun used herein shall include the 
feminine or the neuter, as the case may be, and the use of the singular shall include the plural. 

25.16 Real Estate Investment Trust. Notwithstanding anything to the contrary contained in this 
Lease, (a) Tenant shall not transfer any interest in the Lease or Premises or the right to use or 
occupy the Premises (collectively, the "Premises Use") where the amounts to be paid by the 
transferee are determined by the income or profits of any person (other than rents based on gross 
income or receipts); (b) Tenant shall not grant any Premises Use to any person in which Landlord 
owns any interest, directly or indirectly (by applying the constructive ownership rules set forth in 
Section 856(d)(5) of the Internal Revenue Code of 1986, as amended the "Code"); and (c) Tenant 
shall not permit any the Premises Use by any person or in any manner which could cause any 
portion of the amounts received by Landlord pursuant to this Lease or any Transfer document to fail 
to qualify as "rents from real property" within the meaning of Section 856(d) of the Code, or any 
similar or successor provision thereto. 

Further, if Landlord in good faith determines that its status as a real estate investment trust 
under the provisions of the Internal Revenue Code of 1986, as heretofore or hereafter amended, will 
be jeopardized because of any provision of this Lease, Landlord may request reasonable 
amendments to this Lease, and Tenant will not unreasonably withhold, delay or defer its consent 
thereto, provided that such amendments do not (a) increase the monetary obligations of Tenant 
pursuant to this Lease or (b) in any other manner adversely affect Tenant's interest in the Premises. 

25.17 Relationship of the Parties. Nothing contained in this Lease shall be deemed or construed 
as creating a partnership, joint venture, principal-agent, or employer-employee relationship between 
Landlord and any other person or entity (including, without limitation, Tenant) or as causing Landlord 
to be responsible in any way for the debts or obligations of such other person or entity. 

25.18 Sale or Mortgage by Landlord. If Landlord, at any time, sells, conveys, transfers or 
otherwise divests itself or is divested of its interest ("transfer") in the Premises, other than a transfer 
for security purposes only, Landlord shall be relieved of all obligations and liabilities accruing 
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hereunder after the effective date of said transfer, provided that any Security Deposit or other funds 
of Tenant then being held by Landlord are delivered to Landlord's successor. The obligations to be 
performed by Landlord hereunder shall be binding on Landlord's successors and assigns only during 
their respective periods of ownership. 

25.19 Severability. If any provision of this Lease shall be determined to be void by any court of 
competent jurisdiction, then such determination shall not affect any other provision of this Lease, and 
all such other provisions shall remain in full force and effect. It is the intention of the parties hereto 
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 that renders it valid. 

25.20 Time of Essence. Time is of the essence in the performance of all covenants and 
conditions of this Lease. 

25.21 COUNTERCLAIM AND JURY TRIAL; JUDICIAL REFERENCE. IN THE EVENT THAT 
LANDLORD COMMENCES ANY SUMMARY PROCEEDINGS, UNLAWFUL DETAINER ACTION, 
OR ACTION FOR NON-PAYMENT OF RENT OR OTHER CHARGES PROVIDED IN THIS LEASE, 
TENANT SHALL NOT INTERPOSE ANY COUNTERCLAIM OF ANY NATURE OR DESCRIPTION 
IN ANY SUCH PROCEEDING OR ACTION. TO THE FULL EXTENT PERMITIED UNDER 
APPLICABLE LAWS, TENANT AND LANDLORD BOTH WAIVE A TRIAL BY JURY OF ANY AND 
ALL ISSUES ARISING IN ANY ACTION OR PROCEEDING BETWEEN THE PARTIES HERETO 
OR THEIR AFFILIATES, UNDER OR CONNECTED WITH THIS LEASE, ANY OF ITS 
PROVISIONS, OR ANY TRANSACTIONS OR AGREEMENTS SET FORTH HEREIN OR 
CONTEMPLATED HEREBY (COLLECTIVELY, A "DISPUTE"). TO THE EXTENT THAT THE 
FOREGOING WAIVER OF JURY TRIAL IS UNENFORCEABLE, THE PARTIES AGREE THAT ALL 
DISPUTES ARISING OUT OF OR RELATING TO THIS LEASE (OTHER THAN SUMMARY 
PROCEEDINGS, UNLAWFUL DETAINER ACTION, OR ACTIONS FOR NON-PAYMENT OF RENT 
OR OTHER CHARGES PROVIDED IN THIS LEASE) SHALL BE RESOLVED BY A JUDICIAL 
REFERENCE PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE § 638. THE JUDICIAL 
REFEREE APPOINTED TO DECIDE THE JUDICIAL REFERENCE PROCEEDING SHALL BE 
EMPOWERED TO HEAR AND RESOLVE ANY OR ALL ISSUES IN THE PROCEEDING, 
WHETHER FACT OR LAW. IF LANDLORD AND TENANT ARE UNABLE TO AGREE UPON A 
REFEREE WITHIN TEN (10) DAYS OF A WRITIEN REQUEST TO DO SO BY EITHER PARTY, 
EITHER PARTY MAY THEREAFTER SEEK TO HAVE A REFEREE APPOINTED BY THE COURT 
PURSUANT TO THE PROCEDURES SET FORTH IN CALIFORNIA CODE OF CIVIL PROCEDURE 
§ 640. 

25.22 Warranty of Authority. Tenant represents, covenants, and warrants to Landlord as of the 
Execution Date that the signatories signing on behalf of Tenant have the requisite authority to bind 
Tenant. Further, if Tenant is a corporation, limited liability company, or other such entity, Tenant 
represents, covenants, and warrants to Landlord that: (a) as of the Execution Date, Tenant is a duly 
constituted entity in good standing and qualified to do business in the state where the H&H Project is 
located, (b) Tenant has paid all applicable franchise and corporate or similar business taxes, and (c) 
Tenant will file when due all forms, reports, fees, and other documents necessary to comply with 
applicable laws. 

25.23 No Right to Record Against H&H Project. In no event shall Tenant have the right to 
record this Lease or any other document against the H&H Project unless otherwise expressly agreed 
to in writing by the Landlord. 
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25.24 Living Wage and Worker Retention. Pursuant to the DOA, all of Landlord's employees, 
contractors, and/or subcontractors employed at the H&H Project shall be paid wages ("Living 
Wages") in accordance with the "Living Wage Ordinance," Section 10.37 et seq. of the City of Los 
Angeles Administrative Code. Further, Landlord encourages Tenant to pay Living Wages to its 
employees employed at the Premises. 

25.25 Tenant's Obligation to Report Taxes. Tenant shall be required to provide Landlord with (i) 
copies of all state and local sales tax returns in connection with sales from the Premises; (ii) all utility 
bills for the Premises; and (iii) all business license fee filings for the Premises (items (i), (ii), and (iii) 
are collectively referred to herein as "Use Tax Reporting"). The Use Tax Reporting for each Use 
Period (as defined herein) shall be provided to Landlord within fifteen (15) days of Landlord's request 
therefor. The foregoing obligations are in addition to, not in lieu of, Tenant's obligations to report 
Gross Sales pursuant to Section 4.3. 

Tenant hereby authorizes and consents to, and waives any claim or right of privacy with 
respect to, Landlord obtaining copies of all state and local sales tax returns filed by Tenant, and any 
other information relating to Tenant's obligation to pay sales taxes, directly from the state and local 
taxing authorities, and Tenant agrees that it shall execute such additional written consents and other 
instruments as may be reasonably requested by Landlord or such taxing authorities to confirm such 
consent and waiver. 

25.26 Job Creation Reporting Requirements. Within sixty (60) days following the end of each 
calendar year during the Lease Term, Tenant shall fill out, execute and deliver to Landlord a form 
related to job creation at the H&H Project in the form required by the City of Los Angeles indicating 
the number and type of jobs created by Tenant at the H&H Project. 

25.27 OFAC Representation and Warranty. Tenant hereby represents and warrants to Landlord 
that: 

(a) Tenant is a U.S. Person (as defined below). Tenant understands that United States 
regulations and executive orders, including those administered by the U.S. Treasury Department's 
Office of Foreign Assets Control ("OFAC"), prohibit, among other things, engaging in transactions 
with (including providing services to) certain foreign countries, territories, organizations, entities and 
individuals. Tenant is not now (and shall not at any time during the Lease Term be) an individual, 
entity of any type, or governmental agency with whom a U.S. Person may not transact business of 
the type contemplated by this Lease under any United States law, regulation, order, or list 
administered by OFAC or otherwise. A "U.S. Person" shall mean any United States citizen, 
permanent resident alien (i.e., green card holder), entity organized under the laws of the United 
States or its territories (including foreign branches), or entity having its principal place of business 
within the United States or any of its territories. 

(b) Neither Tenant nor any of its affiliates to its knowledge does business with, sponsors, 
or provides assistance or support to, the government of, or any person located in, any country, or 
with any other person, targeted by any of the economic sanctions of the United States administered 
by OFAC; Tenant is not owned or controlled (within the meaning of the regulations promulgating 
such sanctions or the laws authorizing such promulgation) by any such government or person; and 
any payments and/or proceeds received by Tenant under the terms of this Lease will not be used to 
fund any operations in, finance any investments or activities in or make any payments to, any 
country, or to make any payments to any person, targeted by any of such sanctions. 
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(c) No funds tendered to Landlord by Tenant under the terms of this Lease are or will be 
directly or, to Tenant's knowledge, indirectly derived from activities that may contravene U.S. federal, 
state or international laws and regulations, including anti-money laundering laws. 

(d) Neither Tenant, nor any person controlling, controlled by, or under common control 
with, Tenant, nor to Tenant's knowledge, any person having a beneficial interest in Tenant, nor to 
Tenant's knowledge, any person for whom Tenant is acting as agent or nominee, nor to Tenant's 
knowledge, any person providing funds to Tenant in connection with this Lease (i) is under 
investigation by any governmental authority for, or has been charged with, or convicted of, money 
laundering, drug trafficking, terrorist related activities, any crimes which in the United States would 
be predicate crimes to money laundering, or any violation of any Anti-Money Laundering Laws; (ii) 
has been assessed civil or criminal penalties under any Anti-Money Laundering Laws; (iii) has had 
any of its funds seized or forfeited in any action under any Anti-Money Laundering Laws; (iv) is a 
person or entity that resides or has a place of business in a country or territory which is designated 
as a Non-Cooperative Country or Territory by the Financial Action Task Force on Money Laundering, 
or whose subscription funds are transferred from or through such a jurisdiction; (v) is a "Foreign 
Shell Bank" within the meaning of the Patriot Act (i.e., a foreign bank that does not have a physical 
presence in any country and that is not affiliated with a bank that has a physical presence and an 
acceptable level of regulation and supervision); (vi) is a person or entity that resides in, or is 
organized under the laws of, a jurisdiction designated by the Secretary of the Treasury under 
Section 311 or 312 of the Patriot Act as warranting special measures due to money laundering 
concerns; (vii) is an entity that is designated by the Secretary of the Treasury as warranting such 
special measures due to money laundering concerns; or (viii) is a person or entity that otherwise 
appears on any US.-government provided list of known or suspected terrorists or terrorist 
organizations. For purposes of this representation, the term "Anti-Money Laundering Laws" shall 
mean all laws, regulations and executive orders, state and federal, criminal and civil, that (1) limit the 
use of and/or seek the forfeiture of proceeds from illegal transactions; (2) limit commercial 
transactions with designated countries or individuals believed to be terrorists, narcotics dealers or 
otherwise engaged in activities contrary to the interests of the United States; (3) require identification 
and documentation of the parties with whom a financial institution conducts business; or (4) are 
designed to disrupt the flow of funds to terrorist organizations. Such laws, regulations, and 
sanctions shall include, without limitation, the USA PATRIOT Act of 2001, Pub. L. No. 107-56 (the 
"Patriot Act"), the Bank Secrecy Act, 31 U.S.C. Section 531 et. seq., the Trading with the Enemy Act, 
50 U.S.C. App. Section 1 el seq., the International Emergency Economic Powers Act, 50 U.S.C. 
Section 1701 et. seq., the OFAC-administered economic sanctions, and laws relating to prevention 
and detection of money laundering in 18 U.S.C. Sections 1956 and 1957. 

(e) Tenant has reviewed the OFAC website, and conducted such other investigation as it 
deems necessary or prudent, prior to making these representations and warranties. 

25.28 Certified Access Specialist. To Landlord's knowledge, the H&H Project has not 
undergone inspection by a Certified Access Specialist (as such term is defined in Section 1938 of 
the California Civil Code). However, Landlord's obligations under this Section 25.28 shall not affect 
Landlord's right to recover from Tenant the costs for any damage or repair to the H&H Project for 
which Tenant is liable hereunder. 

25.29 Counterparts. This Lease may be executed in any number of counterparts, each of which 
shall constitute an original, but all of which, when taken together shall constitute one and the same 
instrument. In addition, properly executed, authorized signatures may be transmitted via facsimile 
and upon receipt shall constitute an original signature. 
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ARTICLE26 
SECURITY DEPOSIT 

26.1 Payment. On or before the Execution Date, Tenant shall deliver Landlord the Security 
Deposit as security for the faithful performance by Tenant of all of its obligations under this Lease. 
Landlord shall not be required to hold the Security Deposit and, if Landlord does hold the Security 
Deposit, Landlord shall not be liable for interest and shall not be required to hold the Security 
Deposit in a segregated account except as may be required by applicable law or any Mortgagee. 
Tenant shall provide the Security Deposit to Landlord as an irrevocable letter of credit, which letter of 
credit shall (i) be in form and substance satisfactory to Landlord and issued by a financial institution 
reasonably acceptable to Landlord and rated at least AAA by Moody's, (ii) provide that Landlord may 
draw upon the letter by a draft accompanied by Landlord's statement that it is entitled to draw 
thereupon, and (iii) provide that Landlord may make partial and multiple draws up to the face amount 
of the letter of credit {herein a "Letter of Credit"). Notwithstanding the foregoing, Landlord agrees 
that the Letter of Credit may be issued by Intesa Sanpaolo SpA, New York branch, provided that (x) 
the Letter of Credit may be presented in Los Angeles, and (y) Intesa Sanpaolo SpA, New York 
branch maintains the Bank Rating that is not less than an "investment grade" rating by any of 
Standard & Poor's, Moody's or Fitch, it being understood and agreed that if the Bank Rating of 
Intesa Sanpaolo SpA, New York branch shall be reduced below an "investment grade" rating as 
aforesaid, Landlord shall have the right to require that Tenant replace the Letter of Credit with a new 
Letter of Credit that meets the terms of this Section 26.1. 

26.2 Application. If any of the rentals herein reserved or any other sum payable by Tenant to 
Landlord shall be overdue and unpaid or paid by Landlord on behalf of Tenant, or if Tenant shall fail 
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 on account thereof, appropriate and apply 
all or a portion of the Security Deposit to compensate Landlord for Minimum Annual Rent (including 
any future or accelerated Minimum Annual Rent), Additional Rent, and/or other loss or damage 
sustained by Landlord, and Tenant shall forthwith restore said Security Deposit to the original sum 
deposited. Should Tenant comply with all of said obligations and promptly pay all the rentals when 
due and all other sums payable by Tenant to Landlord, the Security Deposit shall be refunded in full 
to Tenant at the expiration or earlier termination of the Lease. 

26.3 Waiver of California Civil Code Section 1950.7. The foregoing Sections 26.1 and 26.2 of 
this Article 26 shall govern with respect to the handling of the Security Deposit and Tenant waives 
(to the fullest extent permitted by law) California Civil Code Section 1950. 7 in its entirety. 

26.4 Return of Security Deposit. Provided that Tenant is not default under this Lease or if 
Tenant maintains, and all payments of rent and other sums due under this Lease have been paid 
timely and in strict accordance with this Lease, following the expiration of the third (3rd) Lease Year 
of the Lease Term, Tenant may provide a replacement Letter of Credit in the same form as the 
original Letter of Credit but in the amount of Thirty-Six Thousand Seven Hundred One and 67/100s 
Dollars ($36,701.67), and following the expiration of the fifth (5th) Lease Year of the Lease Term, 
Tenant may provide a replacement Letter of Credit in the same form as the original Letter of Credit 
but in the amount of Twenty-Seven Thousand Five Hundred Twenty-Six and 25/100s Dollars 
($27,526.25). 

///REMAINDER OF PAGE INTENTIONALLY LEFT BLANK-SIGNATURE PAGE FOLLOWS!/! 
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IN WITNESS WHEREOF, the parties have executed this Lease on the day and year 
specified above. 

"LANDLORD": 

H&H Retail Owner, LLC 
a Delaware lim" iability company 

"TENANT": 

KIKO USA INC., 
a Delaware corporation 

Terry Wachsner 
Vice President 

By: ~L_ 
Print Name: VI I iOAIO VERD, 

CEO, KfKO USA Ir, 
Print Title:. _________ _ 

t~tetb AAOOce, 
CFO, KIKO USA Inc. 

Note to Tenant: Please provide duly approved resolutions of Tenant's Board of Director's 
demonstrating the authority of the party signing for Tenant. 
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EXHIBITS 
DEFINED TERMS 

Unless otherwise indicated, all references to Articles and Sections shall be deemed to refer to 
Articles and Sections of this Lease. 

"Additional Rent" means all sums of money required to be paid, or reimbursed, by Tenant to 
Landlord under this Lease with the exception of Minimum Annual Rent. 

"Administrative Fee" means an amount equal to fifteen percent (15%) of the amount of expenses or 
other amounts with respect to which the Administrative Fee is payable as set forth in particular 
Articles and Sections of this Lease. 

"Affiliates" means such party's partners, joint venturers, shareholders, parent company, subsidiaries, 
agents, consultants, independent contractors, management personnel, and property managers, and 
their respective officers, directors, employees, and agents. 

"Air Conditioning System" means the air conditioning system exclusively serving the Premises, 
including all pipes, ducts, machinery, fans, coolers, chillers, condensers, and other equipment used 
in connection therewith. 

"Amortization of Capital Items" shall mean the amortization of any capital item costing Twenty-Five 
Thousand and No/100 Dollars ($25,000.00) or more with a useful life (as determined in accordance 
with generally accepted accounting principles) of five (5) years or more. Amortization shall be, in 
lieu of the full cost of such item, over said useful life and shall include an interest factor based on the 
Interest Rate. 

"Ballroom Facilities" means those portions of Level 5 of the H&H Project as shown on Exhibit A. 

"Breakpoint" for any specific period means the amount obtained by dividing the Minimum Annual 
Rent payable during such period by the percentage set forth in Section 1.10 for the calculation of 
Percentage Rent. 

"Building" means the building of which the Premises are a part. 

"CPI Adjustment Procedures" shall mean the method by which adjustments shall be made to a sum 
of money Tenant must pay Landlord ("Base Amount") in accordance with percentage increases, if 
any, in the Department of Labor, Bureau of Labor Statistics, Consumer Price Index for All Urban 
Consumers, U.S. City Average, Subgroup "All Items" (1982-84 = 100), referred to herein as the 
"Index." The procedure for making such adjustments shall be to increase the Base Amount by a 
percentage equal to the percentage increase, if any, in the Index for the Month of Adjustment as 
compared to the Index for the Base Month. In no event shall the CPI Adjustment Procedures result 
in a decrease of any sum of money. The terms "Month of Adjustment" and "Base Month," as used 
herein, are defined in the applicable Articles of this Lease. If at any time there is no Index, Landlord 
shall substitute any official index published by the Bureau of Labor Statistics or by such successor or 
similar governmental agency as may then be in existence and shall be most nearly equivalent 
thereto. 

"Change of Control" means the transfer by sale, assignment, death, incompetency, mortgage, deed 
of trust, trust, operation of law, or otherwise of any shares, voting rights or ownership interests which 
will result in a change in the identity of the person or persons exercising, or who may exercise, 
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effective control of Tenant, unless such change results from the trading of shares listed on a 
recognized public stock exchange and such trading is not for the purpose of acquiring effective 
control of Tenant. If Tenant is a private corporation whose stock becomes publicly held, the 
transfers of such stock from private to public ownership shall not be deemed a Change of Control. 

"Chilled Water Charge" is defined in Section 6.5. 

"Chilled Water System" means the chilled water system providing chilled water to individual tenant 
spaces in the H&H Project as of the Execution Date. 

"Cinema" is the portion of the H&H Project as shown on Exhibit A. 

"Claims" means any claim, demand, investigation, proceeding, action, suit, judgment, award, fine, 
lien, loss, damage, expense, charge or cost of any kind or character and liability (including 
reasonable attorney fees and court costs). 

"Common Area" means all improved and unimproved areas within the boundaries of the H&H 
Project (including any off site employee or overflow parking areas and any additional land acquired 
by Landlord) which are made available from time to time for the general use, convenience, and 
benefit of Landlord, other persons entitled to occupy any portion of the H&H Project and/or their 
customers, patrons, employees, and invitees, including, without limitation, all automobile parking 
areas and structures, floors, ceilings, roofs, skylights, windows, driveways, open or enclosed malls, 
dining areas, sidewalks, curbs, and landscaped areas, and such public transportation facilities and 
landscaped areas as are contiguous with and benefit the H&H Project. 

"Common Area Expenses" is defined in Section 7.3. 

"Construction Allowance" means that amount, if any, payable by Landlord in accordance with Exhibit 
C-Addendum. 

"CUP Conditions" means the conditions of the conditional use permit governing the H&H Project as 
summarized on Exhibit H and any modifications thereto. 

"DDA" means the "Disposition and Development Agreement" dated as of February 10, 1999, 
between The Community Redevelopment Agency of the City of Los Angeles, California and 
Landlord for the purpose of effectuating the redevelopment of the H&H Project and adjacent 
properties. 

"Dining Patio" means any area of the H&H Project designated by Landlord, in its sole and absolute 
discretion, for the purpose of providing facilities to accommodate the consumption of food and 
beverages by customers of the H&H Project. 

"Dining Patio Expenses" means Common Area Expenses specifically incurred to maintain any 
Dining Patio(s). 

"Effective Date" means the earlier of (i) the Execution Date, or (ii) the Occupancy Date. 

"Encumbrance" means any conditional, contingent or deferred assignment, sublease or conveyance 
voluntarily made by Tenant of some or all of Tenant's interest, rights or duties in this Lease or the 
Premises, including Tenant's right to use, occupy or possess the Premises, in whole or in part, 
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including, without limitation, any mortgage, deed of trust, pledge, hypothecation, lien, franchise, 
license, concession or other security arrangement. 

"Estoppel Certificate" means a document stipulation substantially in the form of Exhibit E. 

"Execution Date" means that date set forth in the first paragraph of this Lease upon which this Lease 
was fully executed by Landlord and Tenant. 

"Expiration Date" means that date set forth in Section 1.7. 

"Floor Area" means the square footage of the Premises described in Article 1 (or, where applicable, 
of other premises located in a building or buildings of the H&H Project) without deduction for the 
width of or space occupied by air conditioning units or shafts that exclusively serve and are located 
within the Premises and/or by columns, sprinkler risers, roof drains, structural braces, expansion 
joints and/or shear walls. The Floor Area is measured (i) from the exterior surface of building walls 
(and extensions thereof, in the case of openings), (ii) from the exterior surface of Perimeter 
Demising Partitions, (iii) from the center line of Interior Demising Partitions or vertical neutral strips, 
(iv) from any Lease Line; and (v) from the exterior surface of any shaft located within the Premises 
that does not exclusively serve the Premises. 

"Governmental Authority" means any federal, state, county, city or local governmental board, body or 
agency having jurisdiction over the Premises or the H&H Project or any part thereof. 

"Gross Sales" means the proceeds of all sales and/or other revenue derived, originating, made, 
placed, ordered, and/or filled at or from the Premises adjusted to deduct Gross Sales Adjustments. 
Gross Sales shall include, without limitation, merchandise, goods and/or services sold, leased, 
licensed, ordered, placed, filled, or otherwise transferred in or from the Premises by Tenant, its 
subtenants, licensees, and concessionaires, whether for cash or on credit and whether made by 
store personnel or by approved vending or gaming machines, and/or by telephone, electronic mail, 
the internet, or any other method of placing orders. Further, Gross Sales shall include any sales 
and/or other revenue from any Common Area cart(s)/kiosk(s) operated by Tenant and/or any other 
sales and/or revenue made by Tenant in the Common Area (any such Common Area activities are 
expressly subject to Landlord's approval). Gross Sales shall not include (i) any government imposed 
taxes upon the sale of merchandise or services which are collected separately from the selling price 
and paid directly to the taxing authority; or (ii) sums and credits received in the settlement of Claims 
for loss or damage to merchandise; or (iii) sales of fixtures, equipment or property which are not 
stock in trade. All sales and/or revenue originating at the Premises shall be considered Gross Sales, 
even though bookkeeping and payment of the account may be transferred to another place for 
collection and even though actual filling and/or delivery of the merchandise may be made from a 
place other than the Premises. Gift Certificates shall be included in Gross Sales upon the 
redemption of same at the Premises. Each sale upon installments or credit shall be treated as a 
sale for the full sale price at the time of sale. 

"Gross Sales Adjustments" means the following items but only to the extent previously reported as 
Gross Sales: interest, service or sales carrying charges collected separately from the selling price 
and paid by customers to Tenant for extension of credit; the selling price of all merchandise 
returned by customers and accepted for full refund, credit or the amount of discounts made thereon; 
the price allowed on merchandise traded in by customers for credit or the amount of credit for 
discounts and allowances made in lieu of acceptance thereof; alteration and/or delivery charges 
provided that any such charges are at Tenant's cost and collected separately from the selling price; 
receipts from vending machines installed solely for Tenant's employees; exchanges of merchandise 
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and returns of sales made from the Premises; amd internet sales if not received, paced or filled at 
the Premises. 

The following, may be included as a Gross Sales Adjustment; provided that (i) through (iv) below 
shall not exceed a total of three percent (3%) of Tenant's Gross Sales in any single calendar year: 

(i) Bad checks and/or debts (to the extent reported as Gross Sales), provided that if 
subsequently collected, said checks and/or debts shall be included within Gross Sales in the 
calendar year in which subsequently collected; 

(ii) The discount permitted on sales to employees who work at the Premises; 

(iii) delivery and gift wrapping charges; and 

(iv) Fees paid by Tenant to credit card companies and/or banking institutions in 
accordance with credit card purchase plans not to exceed five percent (5%) of the merchandise 
sales price. 

"Gross Sales Records" is defined in Section 4.3(b). 

"Ground Lease" means any agreement(s) whereby Landlord holds a leasehold interest in the land 
(or any part thereof) on which the H&H Project is located including, without limitation, that certain 
ground lease dated as of April 28, 1999, between Landlord and The Los Angeles County 
Metropolitan Transportation Authority, a memorandum of which was recorded in the Official Records 
of Los Angeles County ("Official Records") on May 10, 1999, as Document No. 99-0837732, and that 
certain ground lease dated as of February 19, 1999, between Landlord and Westar Real Estate, Inc., 
a Delaware corporation, a memorandum of which was recorded in the Official Records on May 10, 
1999, as Instrument No. 99-0837733. 

"Ground Lessor" means any lessor under any Ground Lease. 

"Guarantor" means the parties named in Section 1.17 of this Lease. 

"H&H Project" means that commercial property named in Section 1.4 of this Lease, as the same may 
from time to time be expanded, reduced, altered, reconstructed or otherwise changed. 

"Hazardous Materials" means any chemical, compound, material, substance or other matter that: (a) 
is defined as a hazardous substance, hazardous material or waste, or toxic substance under any 
Hazardous Materials Law, (b) is regulated, controlled or governed by any Hazardous Materials Law 
or other Legal Requirement, (c) is petroleum or a petroleum product, or (d) is asbestos, chemicals, 
formaldehyde, radioactive material, drug, bacteria, virus, grease, cleaning solutions, sewage, or 
other injurious or potentially injurious material (by itself or in combination with other materials). 

"Hazardous Materials Laws" means any and all federal, state or local laws, ordinances, rules, 
decrees, orders, regulations or court decisions relating to hazardous substances, hazardous 
materials, hazardous waste, toxic substances, environmental conditions on, under or about the 
Premises or the H&H Project, or soil and ground water conditions, including, but not limited to, the 
Comprehensive Environmental Response, Compensation and Liability Act of 1980, the Resource 
Conservation and Recovery Act, the Hazardous Materials Transportation Act, the California 
Hazardous Waste Control Act, the Carpenter-Presley-Tanner Hazardous Substances Account Act, 
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the Porter-Cologne Water Quality Control Act, any other Legal Requirement concerning hazardous 
or toxic substances, and any amendments to the foregoing. 

"Hotel" means the property located adjacent to the H&H Project and any improvements located 
thereon as shown on Exhibit A. 

"Improvements" means all permanent and nonstructural fixtures, installations, alterations, 
replacements, additions, changes and/or improvements to the Premises. 

"Initial Promotional Assessment" means the sum payable by Tenant as set forth in Section 1.11 and 
provided for in Section 8.4. 

"Insured Casualty" means damage or destruction the repair of which is fully covered by insurance 
proceeds received by or made available to Landlord pursuant to any insurance policy required to be 
carried by Landlord under the terms of this Lease or which would have been fully covered by 
insurance proceeds received by or made available to Landlord pursuant to any insurance policy 
required to be carried by Landlord under the terms of this Lease if Landlord carried such policy. 

"Interest Rate" means the lesser of (i) the maximum lawful rate permitted by usury or similar law in 
the State in which the H&H Project is located to be charged by Landlord to Tenant, or (ii) two percent 
(2%) above the annualized rate of interest publicly announced from time to time by Bank of America, 
NA in San Francisco, California, as its "prime rate" or "reference rate," and such interest shall be 
computed on the basis of monthly compounding with actual days elapsed compared to a 360-day 
year. 

"Interior Demising Partitions" means partitions separating the Premises from adjacent space 
occupied or intended to be occupied by another tenant. 

"Landlord" is defined in Article 1. 

"Landlord Alterations" is defined in Section 11.5. 

"Landlord's Work" is defined in Exhibit C. 

"Lease Line" means any imaginary or defined line which separates the Premises from all areas of 
the H&H Project other than the premises of adjacent tenants and which is shown in the Tenant 
Package. 

"Lease Term" is defined in Section 3.1. 

"Legal Requirement" means, to the extent applicable, (i) any law, conditional use permit, statute, 
ordinance, regulation, code, rule, requirement, order, court decision, or procedural requirement of 
any Governmental Authority, and/or (ii) the rules and regulations of the applicable governmental 
insurance authority or any similar body, (iii) the rules and regulations of the State Department of 
Alcoholic Beverage Control or any similar entity, and/or (iv) the requirements of the REA. 
References herein to "law" or "lawful" include Legal Requirements or the full and strict compliance 
with Legal Requirements, as applicable. 

"Licensees" means occupants of Floor Area pursuant to occupancy agreements with terms of less 
than one ( 1) year. 
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"Licensees' Contribution" means the contribution that Landlord has agreed to make in an amount 
equal to five percent (5%) of the license fee income actually received by Landlord from Licensees 
during a calendar year. 

"Licensees' Floor Area" means the Floor Area occupied by Licensees. 

"Major Destruction" means destruction (whether or not an Insured Casualty) to an extent of more 
than one-third (33-1/3%) of the full replacement cost of the Premises, Building or H&H Project, as 
the case may be, as of the date of destruction, or destruction to the Building or the H&H Project that 
results in the termination of the leases of tenants therein representing more than one-third (33-1/3%) 
of the Floor Area thereof. 

"Major Tenants" means collectively (i) the Premier Theater; (ii) the Ballroom Facilities; (iii) the 
Cinema; (iv) any premises (or the occupants thereof) used primarily for office, storage, or on a 
nonprofit basis for the benefit of the community (e.g., for conducting meetings and/or events); (v) full 
service, sit-down restaurants; and (vi) premises (or the occupants thereof) that contain at least ten 
thousand (10,000) square feet of Floor Area operated under a single trade name. 

"Major Tenants' Floor Area" means the Floor Area of the Major Tenants. 

"Marketing Assessment" means the sum payable by Tenant as set forth in Section 1.11 and 
provided for in Article 8. 

"Marketing Fund" is defined in Section 8.1. 

"Minimum Annual Rent" means the rental payable by Tenant for the use and occupancy of the 
Premises and is more specifically set forth in Section 1.9. 

"Mortgage" means any mortgage, deed of trust, assignment, security agreement, conditional sale 
contract or other encumbrance or hypothecation of any of Landlord's interest in the real and personal 
property comprising the H&H Project (including all subsequent amendments, modifications, and 
advances thereto), including an assignment or encumbrance of Landlord's interest in this Lease and 
the rents and profits derived therefrom. 

"Mortgagee" means the holder, beneficiary (or trustee acting on behalf of the beneficiary) or 
assignee of any Mortgage. 

"Occupancy Date" means the earlier of (i) the date possession of the Premises is delivered to 
Tenant or Tenant, or its agents acting on Tenant's behalf, or (ii) the date Tenant, or its agents acting 
on Tenant's behalf, take occupancy of the Premises. 

"Occupancy Transaction" means any Transfer, Encumbrance, Change of Control, or other 
arrangement whereby the identity of the person or persons using, occupying or possessing the 
Premises changes or may change, whether such change be of an immediate, deferred, conditional, 
exclusive, nonexclusive, permanent or temporary nature. 

"Parking Facility" means the public parking facility located adjacent to the H&H Project as shown on 
Exhibit A. 

"Percentage Rent" means the rental payable by Tenant as set forth in Section 1.10 and pursuant to 
Section 4.3. 
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"Perimeter Demising Partitions" means partitions separating the Premises from the Common Area. 

"Permitted Use" means the permitted use of the Premises as set forth in Section 1.14. 

"Personal Property" means furniture, furnishings, signs, and other personal property not permanently 
affixed to the Premises. 

"Plan Review Fee" means the sum payable by Tenant as set forth in Section 1.16 and provided for in 
Section 11.1. 

"Premier Theater" means the live performance broadcast theater in the H&H Project as shown on 
Exhibit A. 

"Premises" means the commercial space described in Section 1.4 from the top of the floor to the 
underside of the structure above and exclusive of such conduits, facilities, and structures as may be 
located in the Premises for the use and benefit of Landlord and/or other tenants. 

"REA" means that certain document entitled "Reciprocal Easement and Operating Agreement" (or 
such other similar title) respecting certain rights and obligations of the owner or owners of the real 
property comprising all or a portion of the H&H Project, which has been or will be recorded against 
such real property and as amended, supplemented and/or restated from time to time. 

"Reconstruction" means demolition, stabilization, repair, reconstruction, and restoration of the 
Premises, Building or H&H Project, as the case may be, resulting from an Insured Casualty or 
Uninsured Casualty. 

"Rent" means all amounts of Minimum Annual Rent and Additional Rent required to be paid by 
Tenant under this Lease. 

"Rent Commencement Date" means that date determined as set forth in Section 1.8. 

"Required Opening Date" is defined in Section 1.8. 

"Responsible Officer" of Tenant shall mean all individuals doing business as Tenant, an individual 
general partner if Tenant is a partnership, a responsible officer of Tenant if Tenant is a corporation 
(or limited liability company or similar entity), or a responsible officer of any corporate (or limited 
liability company or similar entity) general partner of Tenant if Tenant is a partnership with one or 
more such partners. 

"Security Deposit" means the amount, if any, specifically set forth in Section 1.15. 

"Special Event" is defined in Section 10.4. 

"Special Event Period" is defined in Section 10.4. 

"Substantial Completion" is defined in Exhibit C. 

"Target Delivery Date" means that date set forth in Section 1.6. 
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"Tenant Package" means (i) the tenant design manual/package and (ii) technical handbook setting 
forth specific criteria for Tenant's Work, as either may be amended from time to time. The Tenant 
Package shall provide for architectural, construction, mechanical, and Utilities standards, 
specifications and criteria established by Landlord, from time to time, for the H&H Project, including, 
without limitation, standards, specifications, and criteria for storefronts, interior improvements, and 
signs. 

"Tenant's Work" is defined in Exhibit C and the Tenant Package. 

"Tenant's Work Commencement Date" means the date that is forty-two (42) days following 
Landlord's approval of Tenant's Plans. 

"Tenant's Plans" means calculations, specifications, designs, and drawings which pertain to Tenant's 
Work and which are described in Exhibit C, Section I, Paragraph B. 

"Trade Name" means the name set forth in Section 1.3. 

"Transfer" means any voluntary, unconditional, and present (i) assignment of some or all of Tenant's 
interest, rights, and duties in this Lease and the Premises, including Tenant's right to use, occupy, 
and possess the Premises, or (ii) sublease of Tenant's right to use, occupy, and possess the 
Premises, in whole or in part. 

"Transferee" means the proposed assignee, sublessee, mortgagee, beneficiary, pledgee or other 
recipient of Tenant's interest, rights or duties in this Lease or the Premises in an Occupancy 
Transaction. 

"Uninsured Casualty" means damage or destruction resulting from any flood, earthquake, act of war, 
nuclear reaction, nuclear radiation or radioactive contamination, or any other casualty of any kind or 
nature whatsoever which is not an Insured Casualty. 

"Utilities" means the services of sewage treatment and removal, treatment and delivery of water, 
electricity, natural gas (if permitted by Landlord), telephone service and other services such as 
satellite data transmission, cable systems, and security systems. 

"Utilities Charge" is defined in Section 6.3. 

"Utility Installations" means any and all systems, machinery, facilities, installations, supply lines, 
transformers, pipes, conduits, ducts, penetrations, components, appurtenances, and equipment 
used in or in connection with the H&H Project for the generation or supply of Utilities. 

"Walk, The" means the portion of the H&H Project identified on Exhibit A. 
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EXHIBITC 
PROVISIONS RELATING TO THE DESIGN AND CONSTRUCTION OF TENANT'S STORE 

I. General Requirements 

A. Tenant Package. Tenant acknowledges receipt of the Tenant Package (as defined 
in Exhibit B) which outlines specific requirements to be adhered to for the purpose of the initial 
construction of the Premises. 

B. Tenant's Plans. 

1. Prior to Tenant preparing Tenant's Plans, Tenant and its architect and 
engineer(s) shall thoroughly familiarize themselves with all local building codes, this Exhibit C and 
the Tenant Package, as well as verify by physical inspection, the accuracy and completeness of the 
existing site conditions. Tenant's Plans and construction shall be prepared and performed with full 
knowledge of and in compliance with the Tenant Package (including, without limitation, the use of 
required lien waiver forms provided therein or on a form reasonably acceptable to the parties), this 
Exhibit C and Legal Requirements including, but not limited to all energy conservation, Hazardous 
Materials Laws, and handicap access requirements. Tenant's Plans shall be prepared by 
architect(s) and engineer(s) fully qualified and licensed in the State of California. Tenant's Plans 
shall reflect the construction of a "Kiko Milano" store and shall include enclosing the patio area of the 
Premises with glazing. 

2. Within thirty (30) days following the Execution Date, Tenant shall submit to 
Landlord, for Landlord's preliminary review, fully detailed and dimensioned 1/4" scale preliminary 
design drawings for Tenant's Premises. This preliminary submittal shall include the following: (a) 
three (3) sets of prints and one (1) CD showing storefront elevations, floorplan, reflected ceiling plan, 
fixture plans, and sections through the storefront and storefront signage, (b) one (1) material sample 
and color board, and (c) if requested by Landlord, one (1) completely colored rendering of Tenant's 
storefront design and/or photographs of Tenant's existing prototype. Landlord agrees to respond to 
Tenant's submission within seven (7) business days of receipt of the same. 

3. Within thirty (30) days following Landlord's approval (or approval with 
comments) of the aforementioned preliminary submittal, Tenant shall submit to Landlord, for 
Landlord's final review, six (6) sets of prints and one CD of fully detailed and dimensioned 1/4" scale 
final construction drawings for Tenant's Premises, which shall include the following: (a) architectural 
drawings including plan views of the storefront, floor areas, and reflected ceiling; elevations of the 
storefront and interiors; sections through the storefront, partitions, and along the longitudinal axis; 
door, finish, and color schedules; and final design drawings for storefront signs in accordance with 
the Tenant Package; (b) electrical drawings including circuitry plans, panel schedules, riser 
diagrams, load calculations, and all calculations and forms required by applicable Legal 
Requirements; (c) all mechanical drawings, including but not limited to heating, ventilating, and air 
conditioning design calculations, an equipment schedule and specifications, the design for the air 
distribution duct work system, smoke exhaust system (if required), exhaust fan(s), plumbing fixtures 
and piping specifications; (d) fire sprinkler plans including distribution piping and finish requirements 
from Landlord's system stub-in point; and (e) structural drawings indicating any Tenant design 
elements, alterations, additions and/or reinforcements to Landlord's structure required to 
accommodate Tenant's Work, and all calculations and completed forms required by Legal 
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Requirements. Landlord agrees to respond to Tenant's submission within seven (7) business days 
of receipt of the same. 

4. In the event Landlord responds to any submittal of Tenant's Plans with a request for 
modification(s), Tenant shall resubmit such portion of Tenant's Plans with the requested 
modification(s) within fifteen (15) days following Landlord's request. 

In the event of a conflict between Tenant's Plans as approve, the Lease, the Exhibits and the 
Tenant Package, Tenant's Plans as approved by Landlord shall control. 

C. Approval of Tenant's Plans. 

1. Tenant's Plans and the design and quality of Tenant's Work shall be subject 
to the approval of Landlord. Among other considerations, Landlord may take into account the 
desirability of maintaining harmonious labor relations at the H&H Project when considering the 
granting or withholding of such consent. 

2. If said plans are not approved for any reason whatsoever within sixty (60) 
days after the date when Tenant was required to submit said plans to Landlord pursuant to Section I, 
Paragraoh B, Landlord shall have no further obligation to approve said plans and Landlord shall 
have the right to terminate this Lease. 

3. Landlord's approval of Tenant's Plans shall not create any responsibility or 
liability whatsoever on the part of Landlord, including, without limitation, for their completeness, 
sufficiency, design, workability or compliance with Legal Requirements, and shall not relieve Tenant 
of any of Tenant's responsibility or liability, including, without limitation, conformance to the terms 
and provisions of this Exhibit C. 

4. Any changes to the approved Tenant's Plans requested by Tenant shall be 
subject to Landlord's approval. Any additional expenses incurred by Landlord for the review of any 
changes to the approved Tenant's Plans shall be at Tenant's expense and reimbursed to Landlord 
by Tenant upon Tenant's receipt of an invoice from Landlord. 

D. Requirements for Tenant's Work. 

1. Tenant's Work shall be constructed with the on-site supervision of a 
superintendent from Tenant's general contractor at all times, and in accordance with the approved 
Tenant's Plans, this Exhibit C and the Tenant Package. 

2. At Tenant's sole cost, Landlord shall have the right, but not the obligation, to 
perform any work or complete any punchlist items that Tenant has failed to construct in accordance 
with the approved Tenant's Plans after thirty (30) days' written notice from Landlord. Tenant shall 
reimburse Landlord for the cost thereof immediately upon Tenant's receipt of an invoice from 
Landlord. 

3. Tenant, at its sole cost and expense, shall be responsible for obtaining all 
necessary permits including, but not limited to, building and health department permits for the 
performance of such work and for the payment of any impact, capacity, usage, and/or similar fee in 
connection with such work. 
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4. Tenant shall not be permitted to open for business until the following has 
occurred: (i) Landlord has performed a final walk-through of the Premises in accordance with the 
final walk-through and punchlist issuance procedures outlined in the Tenant Package and Tenant 
has completed all items from Landlord's punchlist or Landlord authorizes Tenant to open subject to 
completion of such punchlist items; and (ii) the Premises fully and strictly comply with Legal 
Requirements. 

5. Prior to Tenant opening for business, Tenant shall provide Landlord with a 
copy of the Certificate of Occupancy. 

6. Within ten (10) days after completion of Tenant's Work, Tenant shall provide 
Landlord with a copy of Tenant's recorded valid Notice of Completion. 

7. Prior to commencing Tenant's Work, Tenant will provide Landlord with a copy 
of the contract with Tenant's contractor(s) in accordance with Section IV of this Exhibit C and a 
notarized sworn statement containing the complete list of the names, addresses and telephone 
numbers for all contractors, subcontractors, vendors and/or suppliers providing materials and/or 
labor for Tenant's Work. Such sworn statement may be provided either by Tenant or Tenant's 
contractor. 

Within sixty (60) days, after completion of Tenant's Work, Tenant shall deliver to Landlord: 
(i) a copy of the final signed-off building inspection card, permit or report with respect thereto; (ii) 
original forms of all lien waivers from all parties supplying labor and/or materials for Tenant's Work 
which are notarized and unconditional using only the appropriate forms set forth in the Tenant 
Package; (iii) a certification from the architect of record that the work is complete and the Premises 
have been constructed in accordance with the approved Tenant's Plans, this Exhibit C, and Legal 
Requirements; and (iv) a copy of the final as built drawings for the Premises. 

8. All work shall be performed and completed strictly in accordance with Legal 
Requirements in a good and workmanlike manner, and shall be diligently prosecuted to completion 
prior to the date upon which Tenant is required to open as set forth in this Lease. Tenant's Work 
shall be performed so as not to obstruct access to the premises of any other tenant in the H&H 
Project. In addition, all materials and equipment installed by the Tenant shall be installed in such a 
manner as to maintain harmonious labor relations and as not to interfere with or delay the work of 
Landlord's contractors or the smooth operation of the H&H Project. 

9. During the performance of Tenant's Work, Tenant, at its sole cost and 
expense, shall be responsible for the removal from the H&H Project on a daily basis of all trash, 
construction debris, and surplus construction materials (collectively, "Construction Debris"). 

In the event (i) Tenant fails to arrange for the daily removal of Construction Debris from the 
H&H Project as required hereinabove or (ii) Landlord determines that circumstances (by way of 
example: a large number of tenants performing construction work at the same time) warrant a 
collective method of depositing Construction Debris, Landlord may, in its sole and absolute 
discretion, provide trash receptacles for Tenant's non-exclusive use during Tenant's construction, 
Landlord shall cause such receptacles to be emptied and trash removed, and Tenant shall pay a 
one-time charge equal to One and 25/100 Dollars ($1.25) per square foot of Floor Area of the 
Premises to Landlord for the non-exclusive use of such receptacles. Tenant shall be responsible for 
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the removal of all trash from the Premises and the depositing of same into the designated trash 
receptacles. The trash charge shall be reimbursed to Landlord by Tenant upon Tenant's receipt of 
an invoice from Landlord. 

10. Tenant shall be responsible for the payment of all utilities and services to the 
Premises commencing on the date Tenant initially occupies the Premises and continuing thereafter. 

II. Description Of Tenant's Work. 

A. General. "Tenant's Work" shall mean the purchase and/or installation of all of the 
Improvements described in this Section II and any other Improvements or work necessary to 
construct and complete the initial construction of the Premises and/or subsequent alterations by 
Tenant thereto. All costs of Tenant's Work shall be paid for by Tenant regardless of whether or not 
Tenant actually performed the work subject to reimbursement under the Construction Allowance. 
Tenant shall be responsible for all work necessary to complete construction of the Premises. The 
design and construction of Tenant's Work shall be consistent with its most current store design and 
Landlord's specifications. Tenant's Work shall be of the highest quality workmanship and standards. 

B. Performance of Work by Landlord. In the event Landlord performs work at 
Tenant's expense as provided in this Exhibit C, or performs any work on behalf of Tenant, or 
performs any work which is required as a result of Tenant's Work or Improvements, Tenant shall 
reimburse Landlord for the cost thereof upon receipt of an invoice from Landlord. 

C. Storefront Tenant shall furnish and install all portions of the storefront (and 
fac;;ade(s) fronting onto outdoor terrace(s), if applicable), including, but not limited to: glazing, mullion 
systems, entry doors, and signage. The Tenant Package defines and outlines the exact location of 
the storefront. 

D. Ceilings. Tenant shall furnish and install all ceilings. 

E. Partitions. 

1. Tenant shall furnish and install all partitions within the Premises as required 
by Legal Requirements and as shown in Tenant's approved Plans. 

2. Tenant shall plaster or drywall and fire tape the interior side of all Interior 
Demising Partitions and Perimeter Demising Partitions over their entire area, except for necessary 
openings as designated by Legal Requirements or the Tenant Package. 

F. Floor. Tenant shall furnish and install all floor coverings within the Premises. 

G. Rear Exit/Service Door(s). Tenant shall furnish and install rear exit/service door(s), 
frames and hardware as required by Legal Requirements in locations approved by Landlord. 

H. Plumbing. 

1. Tenant shall furnish and install all plumbing fixtures and rough-in plumbing as 
per the approved Tenant Plans and as required by Legal Requirements. 
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2. INTENTIONALLY OMITTED. 

3. Tenant shall connect to the waste line installed by Landlord and shall be 
responsible for the proper care, cleaning, and maintenance of the waste line exclusively serving the 
Premises. The Tenant Package sets forth specific materials and/or products to be utilized by 
Tenant. 

4. Subject to obtaining Landlord's prior written consent, which Landlord may 
grant or withhold in its reasonable discretion, Tenant may use natural gas on the Premises in 
accordance with such terms and conditions as Landlord may specify. Landlord shall perform the 
work to bring gas service from the central distribution point to a point above, below, or at the rear of, 
the Premises and Tenant shall reimburse Landlord for the cost of such work within thirty (30) days 
following Tenant's receipt of an invoice therefor. 

I. Sprinklers. Tenant shall design, furnish and install the sprinkler system within the 
Premises from Landlord's stubbed-in point of connection. Tenant's Plans must be reviewed and 
approved by Landlord and/or Landlord's insurance underwriters for conformance to the H&H 
Project's sprinkler system prior to beginning any work. Specific requirements and rules regarding 
shut-downs and tie-ins to the system are outlined in the Tenant Package; Tenant shall be 
responsible for the payment of a sprinkler shut off fee (which as of the Execution Date is $450.00 per 
shut down and which may be increased by Landlord from time to time during the Lease Term) for 
each shut-down. 

J. Air Conditioning/Heating. 

1. Tenant, at its sole cost and expense, shall be responsible for the installation 
of the Air Conditioning System to serve the Premises, which shall be served by the Chilled Water 
System (or other centralized system as determined by Landlord in the case of Reconstruction). 
Tenant shall design the Air Conditioning System pursuant to Landlord's design criteria as specified in 
the Tenant Package including, without limitation, ductwork, all distribution devices, metering devices, 
and any controls and/or circuitry required. Tenant, at a minimum, shall maintain conditions inside 
the Premises as follows: 75° Fahrenheit dry bulb and 50% relative humidity with outside conditions 
of 92° Fahrenheit dry bulb and 70° Fahrenheit wet bulb. Tenant shall install a BTU meter at 
connection(s) to the Landlord provided chilled water supply line for the purpose of recording 
Tenant's consumption of Chilled Water in order to calculate the Chilled Water Charge in accordance 
with the Lease. 

2. If required by Legal Requirements or, in Landlord's commercially reasonable 
discretion, by Tenant's use of the Premises, Tenant (or at Landlord's option, Landlord, at Tenant's 
sole cost and expense) shall install an odor pollution control system as specified in the Tenant 
Package which shall eliminate any problems caused by Tenant's operations including, but not limited 
to, the emission of any odors and/or fumes into the Common Area or the premises of other tenants 
of the H&H Project. 

K. Electrical. Tenant shall install all electrical and telephone work required within the 
Premises, including, without limitation, the following: 

1. Feeders, conductors, and all other necessary work from the central 
distribution point (located on Level P-2 in the Parking Facility) to the Premises, light fixtures, 
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transformers, electrical panels, electrical fuses, distribution within the Premises and additional 
conduit(s) from the central distribution point, as required. 

2. Temporary power for Tenant's construction. 

3. It shall be Tenant's sole obligation, at its expense, to diligently arrange for 
electrical and telephone service and installation of an electrical meter by the electrical provider, to be 
designated by Landlord, in sufficient time to establish such service prior to the date Tenant is 
required to initially open for business. In the event Landlord is the electrical provider, Tenant shall 
provide Landlord with the date upon which permanent electrical power is required. 

L. Sound Attenuation. At Tenant's expense, Tenant (or at Landlord's option, 
Landlord, at Tenant's sole cost and expense) shall provide and/or furnish and install double-studded 
walls and sound insulation of the floors, walls, and ceilings, and such other sound insulation 
measures as required by Landlord when, in the sole and absolute judgment of Landlord, Tenant's 
business operations create sounds or noises that may disturb Landlord, other tenants, patrons of the 
H&H Project, and/or any other occupant of space in the H&H Project. 

M. Miscellaneous. At Tenant's expense, Tenant (or, at Landlord's option, Landlord, at 
Tenant's expense) shall provide and/or furnish and install the following: 

1. Internal communication, alarm, fire protection, or smoke detection systems, 
as may be required by Landlord and/or Legal Requirements. 

2. Elevators, escalators, or other vertical transportation within the Premises as 
required by Legal Requirements and/or Tenant's Plans, dumbwaiters, chutes, conveyors, duct 
shafts, pneumatic tubes and their shafts, doors, and other components, including electrical hook-up 
and service, if any, from the electrical panel to said equipment. 

Ill. DESIGN CRITERIA. 

A. Structural. 

Tenant must receive Landlord's prior written approval, which approval may be given 
or withheld in Landlord's sole and absolute discretion, for any alteration(s), addition(s), 
reinforcement(s), or penetration(s) which may affect any portion of the H&H Project or any other 
area located adjacent to, above, or beneath Tenant's Premises. All work shall be performed by 
Tenant, at Tenant's expense (or at Landlord's option, by Landlord, at Tenant's expense). Any costs 
associated with Landlord's review and approval of Tenant's proposed alteration(s), addition(s), 
reinforcement(s), or penetration(s) as provided herein shall be reimbursed to Landlord by Tenant 
upon Tenant's receipt of an invoice from Landlord. 

B. Roof. 

1. There shall be no installation of radio and/or television satellite dishes and/or 
antennas. Further, all roof-top equipment shall be subject to the prior written approval of Landlord 
and all appropriate Governmental Authorities. All roof penetrations (which shall include, without 
limitation, equipment platforms, shafts, curbs, and multiple pipe enclosures) and equipment locations 
required by Tenant and approved by Landlord and said Governmental Authorities shall be at 
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Tenant's expense and subject to the conditions of said approval. At Landlord's option, all such work 
shall be engineered and installed by Landlord's contractor in accordance with standard project 
details as provided by Landlord's architect. Any roof screens, enclosures, or other screening 
devices required by Landlord and/or said Governmental Authorities shall be designed and installed 
by Landlord, at Tenant's expense, or at Landlord's option, designed and installed by Tenant, at 
Tenant's expense, subject to Landlord's approval of said design. 

2. All flashing, counter-flashing, roof penetrations, and roofing repairs shall 
conform to the project roofing specifications. All such work shall be paid for by Tenant but shall be 
performed by Landlord's roofing contractor, whose rates shall be competitive with similar roofing 
contractors for similar projects in the area of the Project. 

C. Storefront. 

1. Tenant shall strictly comply with the storefront design and construction 
criteria that pertain to Tenant's Premises as set forth in the Tenant Package. 

2. No storefront, part thereof, or swinging door shall project beyond the 
Premises Lease Line or into any Common Area, except as may be otherwise set forth in the Tenant 
Package. Tenant shall comply with the door types as specified in the Tenant Package. 

3. All storefront work, including entry doors, shall be supported at its head 
sections by a welded structural steel framework that shall be securely attached, suspended, and 
braced to the existing building structure. Storefronts that project past the mall fascia shall be 
engineered and designed to be supported independently of the mall fascia. 

4. Tenant shall pay the cost incurred by Landlord in repairing any damage done 
to the H&H Project by the installation, construction, attachment or support of any part of Tenant's 
Work. 

5. All storefront materials shall be durable materials that express and maintain 
the theming for the area of the H&H Project in which the Premises is located. Such materials are 
outlined in the Tenant Package and must be submitted to Landlord, for Landlord's approval, prior to 
application. 

6. All storefront construction and materials shall be resistant to, weather, wear, 
fading, discoloration, and decay. 

7. Prior to commencing Tenant's Work, a finished barricade with graphics shall be 
erected to segregate the Premises from the remainder of the H&H Project. At Landlord's option, 
Landlord shall either (i) erect said barricade, or (ii) direct Tenant, at its sole cost and expense, to 
erect said barricade, including graphics, in accordance with Landlord's specifications and using the 
Landlord designated contractor. In the event Landlord erects the barricade, Tenant shall, upon 
receipt of an invoice therefor, pay Landlord an amount equal the amount charged for such work by 
the barricade installer (not to exceed Sixty-Five and No/100 Dollars ($65.00) per lineal foot of the 
area required to be covered). Further, if Tenant fails to apply graphics to the temporary barricade as 
provided hereinabove within 36-hours of the installation of said barricade, Landlord shall apply 
graphics to the barricade, at Tenant's sole cost and expense. 
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If the Premises do not have a rear exit door for construction access/egress, the barricade 
shall be constructed with a six foot wide double door and Tenant shall, upon receipt of an invoice, 
reimburse Landlord for the additional cost of installing such door. 

D. Floors. Tenant shall furnish and install hard durable flooring materials within the 
sales Floor Area of the Premises such as marble, slate, stone, terrazzo, natural hardwood, mosaic 
tile or similar materials approved by Landlord. Tenant's storefront entry area shall have hard durable 
flooring material identical in quality, color, and pattern to the mall flooring material that is contiguous 
to the Tenant's storefront, or, at Landlord's option, such other durable materials as may be approved 
by Landlord. All flooring material shall be weather resistant and provide non-slip co-adhesion 
properties for an exterior application. 

E. Ceiling. 

1. Ceilings within the sales Floor Area of the Premises shall be drywall or 
plaster construction. Acoustical T-bar ceiling with standard 24" x 48" modules will only be permitted 
in storage and nonpublic areas. Other ceiling material finishes may be used subject to written 
approval by Landlord, including open ceiling concepts provided all exposed items are painted and 
installed in an orderly manner. 

2. Tenant shall strictly comply with specifications of the maximum and minimum 
ceiling height of the Premises set forth in the Tenant Package. It is understood that such maximum 
and minimum ceiling heights may vary for different areas of the H&H Project and will be specifically 
set forth in the Tenant Package. Higher ceilings may be allowed upon written approval from 
Landlord. Any relocation of or modification to structure, piping, conduit and/or duct work 
necessitated by Tenant's installation of a ceiling in excess of the height limitation shall be at Tenant's 
expense. 

F. Electrical. All lighting fixtures in Tenant's public areas, other than decorative 
fixtures, shall be recessed. Fluorescent fixtures shall have parabolic lenses or diffusers; no acrylic 
lenses shall be permitted in public areas. Bare lamp fluorescent or incandescent fixtures may be 
used only in concealed areas and/or stock rooms. 

G. Signs. All signs shall be designed strictly in accordance with the Tenant Package 
and in compliance with all Legal Requirements (including, without limitation the requirements of the 
City of Los Angeles and other local jurisdictional authorities) and Landlord's approval of Tenant's 
plans for signage shall be expressly subject to, and conditioned on, the approval of any 
Governmental Authorities having jurisdiction thereof (including, but not limited to, the City of Los 
Angeles and other local jurisdictional authorities). Tenant acknowledges that the sign criteria have 
been established for the mutual benefit of all tenants in the H&H Project. Any nonconforming or 
unapproved signs shall be removed or, if approved by Landlord, brought into conformance at the 
expense of Tenant. 

Landlord has established a blade sign program at the H&H Project and Tenant, at its sole 
cost and expense, shall either (i) install a blade sign (in addition to Tenant's storefront signage) in 
compliance with Landlord's criteria and in accordance with plans approved by Landlord or (ii) 
reimburse Landlord for Landlord's out-of-pocket cost to purchase and install a blade sign on the 
storefront of the Premises. 
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If the storefront of the Premises fronts onto The Walk, Tenant shall refinish the bronze metal 
storefront utilizing Landlord's designated vendor for such work. 

IV. Tenant's Use of a Contractor. 

A. Contractor Selection. For the construction of Tenant's Work, Tenant shall comply 
with the Responsible Contractor Policy of the California Public Employees' Retirement System 
(Cal PERS), a summary of which is attached hereto as Exhibit C-1. A list of such responsible 
contractors is available from Landlord. Tenant shall provide Landlord with a copy of the contract 
with its contractor prior to commencement of Tenant's Work and Landlord shall have the right to 
disapprove such contractor or the contract on reasonable grounds. Tenant's contractor shall do all 
of Tenant's Work except where this Exhibit C or this Lease provides for Landlord's contractor to do 
the same. Landlord hereby approves Permasteelisa, Michilli, PWI or DSS as Tenant's general 
contractor, so long as the general contractor is licensed to do business in California and is rated as 
reputable by the Better Business Bureau. 

B. Special Conditions. Tenant shall incorporate into the contract with its contractor the 
following items as "Special Conditions": 

1. Prior to commencement of Tenant's Work, Tenant's contractor shall provide 
Landlord with a construction schedule in "bar graph" form indicating the completion dates of all 
phases of Tenant's Work. 

2. Tenant's contractor shall diligently perform said work in a manner and at times 
that do not impede or delay Landlord in the completion of the Premises or any other portion of the 
H&H Project or create a labor disturbance or work stoppage of any kind. Any delays in the 
completion of the Premises caused by Tenant's contractor shall not relieve Tenant of any obligation 
under this Lease. 

3. Tenant and Tenant's contractor shall be responsible for the repair, replacement or 
clean-up of any damage caused by Tenant's contractor in any area of the H&H Project including, but 
not limited to, damage to other contractors' work. 

4. Tenant's contractor shall provide at least 48-hours prior written notice to Landlord 
or Landlord's H&H Project manager of any work to be done on weekends or other than normal job 
hours, and Tenant agrees to pay all costs associated therewith. 

5. Tenant and Tenant's contractor shall comply with Legal Requirements and all 
rules and regulations established by Landlord in the performance of Tenant's Work. 

6. Prior to commencement of construction, Tenant shall submit to Landlord evidence 
of insurance for its contractor in accordance with the requirements set forth in the Tenant Package. 

7. Tenant's contractor or subcontractors shall not post signs on any part of the H&H 
Project or the Premises. 

8. In the event Tenant's general contractor is not of good standing with the Landlord 
and/or not financially stable, then, prior to the commencement of Tenant's Work, Tenant shall 
provide Landlord with a "labor and materials payment bond" in an amount equal to one hundred 
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percent ( 100%) of the aggregate price of all contracts for such work, conditioned on Tenant's 
payment in full of all claims of mechanics' lien claimants for such labor, services and/or materials 
supplied in the prosecution of such work. Said payment bond shall name Landlord as a primary 
obligee, shall be given by a sufficient surety that is satisfactory to Landlord, and shall be in such form 
as Landlord shall approve in its sole and absolute discretion. In addition, Tenant shall obtain, or 
cause its contractor to obtain, a "performance bond" covering the faithful performance of the contract 
for the construction of Tenant's Work. The performance bond shall be in an amount equal to one 
hundred percent (100%) of the full amount of the contract price, conditioned on the contractor's 
faithful performance of the contract. Said performance bond shall name Landlord and Tenant as co
obligees, shall be given by a sufficient surety that is satisfactory to Landlord, and shall be in such 
form as Landlord shall approve in its sole and absolute discretion. Landlord hereby agrees if Tenant 
shall use Permasteelisa, Michilli, PWI or DSS as Tenant's contractor, so long as the general 
contractor is licensed to do business in California and is rated as reputable by the Better Business 
Bureau, no such bonds shall be required. 

V. Description of Landlord's Work in the Event of Reconstruction. 

A. General. "Landlord's Work" shall be limited to the performance of the improvements 
described in this Section V. 

It is expressly agreed and understood that Tenant is taking the Premises in their "as 
is" condition in accordance with Section 2.1 of the Lease and, therefore, the definition of 
Landlord's Work as provided in this Section V. shall apply only in the event of 
Reconstruction. Tenant takes possession of the Premises in their "as is" condition and is 
responsible for field verifying all conditions including, without limitation, whether or not any 
of the conditions described in this Section V. currently exist and, as previously stated, Tenant 
is responsible for all work necessary to prepare the Premises for Tenant's use. 

B. Structure. Landlord's architect shall design the building in which the Premises are 
located. Said building shall be constructed and sprinklered in accordance with the building code in 
effect in the jurisdiction where the H&H Project is located as of the time of the initial construction of 
the H&H Project. 

C. Partitions. Landlord will provide Interior Demising Partitions and Perimeter 
Demising Partitions. At Landlord's option, the demising partitions shall be of unfinished (i) masonry, 
or (ii) concrete, or (iii) metal or wood studs to the underside of the structure above. Where such 
partitions fall on structural column lines, at structural braces or structural expansion joints, 
projections may occur. Where desirable in Landlord's opinion, a vertical neutral strip will be located 
at the storefront area between stores. 

D. Floor. Concrete floor slabs within the interior of the Premises shall have a smooth 
finish and may, at Landlord's option, be sloped. Tenant shall be responsible for providing any floor 
leveling compounds as needed for installation of Tenant's floor finishes. 

E. Plumbing. Water service and sewer laterals shall be brought by Landlord to a point 
above, or directly behind or beneath the Premises, as specified in the Tenant Package. 

F. Sprinklers. Landlord shall supply a connection point to Landlord's main sprinkler 
system stubbed to a point within the Premises. 
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G. Electrical. Pursuant to Landlord's criteria, Landlord shall provide facilities for the 
delivery of electrical power to a central distribution point. 

H. Air Conditioning. Landlord shall provide a centralized chilled water or chilled air 
system to a point of connection outside of the Premises in order to provide chilled water or air to 
Tenant's individual air conditioning system. 

I. Fresh Air Supply Ductwork. Landlord shall provide fresh air supply ductwork to a 
point within close proximity of the Premises for connection by Tenant in accordance with the Tenant 
Package. 

J. Toilet Exhaust. Landlord shall provide toilet exhaust ductwork to a point within 
close proximity of the Premises for connection by Tenant in accordance with the Tenant Package. 

II/REMAINDER OF PAGE INTENTIONALLY LEFT BLANK/// 
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EXHIBITC-1 

RESPONSIBLE CONTRACTOR PROGRAM POLICY 

By executing the Agreement this Responsible Contractor Program Policy is attached to, Contractor 
hereby certifies that it will comply with the Responsible Contractor Program (the "RCP") promulgated 
by the California Public Employees" Retirement System ("CalPERS") and that it is a Responsible 
Contractor as defined in the RCP, and agrees to provide the Owner and CalPERS with 
documentation using the forms approved by CalPERS to certify responsible contractor status and to 
establish compliance with the RCP. Compliance will be reviewed by CalPERS annually. 

Fair Wage & Fair Benefits •· Contractor hereby certifies that all subcontractors and employees 
retained to perform Work or Services under this Agreement will receive a "fair wage" and "fair 
benefits" pursuant to the RCP. Fair benefits are evidenced by some of the following: employer-paid 
family health care coverage, pension benefits, apprenticeship programs and benefits paid for 
comparable work on comparable projects. Fair wage does not require the payment of "prevailing 
wages," as defined by government surveys and laws. Instead, fair wage is evidenced by some of 
the following: local practices with regard to type of trade and type of project, local wage practices 
and labor market conditions. 

Competitive Bidding/Disadvantaged Businesses ·· Contractor hereby certifies that all subcontractors 
retained to perform construction, maintenance or services contracted under this Agreement shall be 
selected through a competitive bidding and selection process designed to seek bids from a broad 
spectrum of qualified Service-Disabled Veteran Business Enterprises ("SDV/BE"), Minority/Women 
Owned Business Enterprises ("MBE/WBE") and Small Business Enterprises ("SBE"). The 
competitive bidding process shall include notification and invitations to bid that target responsible 
contractors, MBE/WBE, SDV/BE and SBE contractors with experience, honesty, integrity, and 
dependability. A complete copy of the RCP shall be attached to all requests for proposal and 
invitations to bid. In addition, each bidder shall be asked to complete the Certification of 
Responsible Contractor Status promulgated by CalPERS (see Appendix 1 to the RCP). 

Definitions •. A SBE is defined as a business with 100 or fewer employees and less than $10 million 
annual average gross receipts over the previous three tax years. A MBE/WBE must be at least 51 % 
owned by a minority or minorities, or a woman or women, who exercise the power to make policy 
decisions and who are actively involved in the day-to-day management of the business. A SDV/BE 
must be at least 51 % owned by a disabled veteran and a disabled veteran must be involved in the 
day-to-day management of the business. Contractor shall meet or exceed a goal of 3% SDV/BE 
participation or make a good-faith effort to achieve such participation. 

Local. State and National Laws and Requirements -- Contractor and its subcontractors shall observe 
all local, state, and national laws (including by way of illustration those pertaining to insurance, 
withholding taxes, minimum wage, health and occupational safety), and the RCP. Notwithstanding 
any provisions herein, Contractor shall perform its duties under the Agreement for the benefit of the 
Owner and CalPERS. 

Complete Copy -- A complete copy of the RCP is available upon request from the Owner and at 
http://www.calpers.ca.gov/eip-docs/investments/policies/inv-asset-classes/real-estate/responsible-
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contractor.pdf. Related information regarding SBE compliance is available at 
www.pd.dgs.ca.gov/smbus/default.htm. Related information regarding MBE/WBE compliance is 
available at www.pd.dgs.ca.gov/smbus/mwbepp.htm. Related information regarding SDV/BE 
compliance is available at www.calpers.ca.gov/index.jsp?bc=/business/how-to/contact
policies/disabledvet.xml and at www.pd.dgs.ca.gov/dvbe/default.htm. This summary of the RCP shall 
not, in any way, constitute a substitution for the RCP. The Contractor shall comply with all of the 
terms contained in the complete copy of the RCP and as it may be updated from time to time by 
CalPERS. 

78491951.7 

EXHIBITC-1 
Page 2 



H&H KIKO COSMETICS LEASE 07-31-13 

CONSTRUCTION ALLOWANCE 

Notwithstanding anything to the contrary contained in this Exhibit C, for the purpose of 
Tenant's initial construction of the Premises, Landlord agrees to contribute an amount not to exceed 
One Hundred and No/1 OOs Dollars ($100.00) per square foot of Floor Area of the 
Premises ("Construction Allowance") toward the actual third party hard costs of Tenant's Work 
(specifically excluding costs of Tenant's Personal Property and soft costs such as architect fees, 
engineering fees, and project management fees). In the event the cost of Tenant's Work exceeds 
the Construction Allowance, such excess amount shall be borne solely by Tenant. The payment by 
Landlord of the Construction Allowance is a one-time obligation applicable only to the initial 
performance by Tenant of Tenant's Work to prepare the Premises for Tenant's initial use and 
occupancy and shall not apply during any extension of the Lease Term. 

A request by Tenant for payment of the Construction Allowance must be made in writing and 
addressed to Landlord at Landlord's address for notice(s) as provided in Section 1.12 of the Lease. 
Provided Tenant has complied with all the conditions relating to such request, such payment shall be 
payable by Landlord within forty five (45) days of Landlord's receipt of Tenant's request. 

The first installment of fifty percent (50%) of the Construction Allowance shall be payable 
upon Tenant's written request therefor as provided hereinabove, provided, Tenant has commenced 
Tenant's Work. 

The second installment of fifty percent (50%) of the Construction Allowance shall be payable 
upon Tenant's written request therefor as provided hereinabove, provided, Tenant has opened for 
business, completed all work required by Landlord's punchlist, and delivered to Landlord all of the 
following: 

1. If specifically requested by Landlord, an executed Tenant's Estoppel Certificate 
substantially in the form of Exhibit E; 

2. A copy of the original "Certificate of Occupancy" issued by the applicable building 
department in the city in which the H&H Project is located; 

3. A copy of Tenant's recorded, valid "Notice of Completion"; 

4. A statement containing the complete list of the names, addresses, telephone 
numbers and contract amounts for all contractors, subcontractors, vendors and/or 
suppliers providing materials and/or labor for Tenant's Work; 

5. A copy of the contract with Tenant's contractor in accordance with Section IV of this 
Exhibit C and copies of all invoices from Tenant's contractor and all parties supplying 
labor and/or materials for Tenant's Work; 

6. Original lien waivers from all parties supplying labor and/or materials for Tenant's 
Work which are notarized and unconditional; 

7. Copies of all building permits, indicating inspection and approval by the issuer of said 
permits; and 
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8. A certification from the architect of record that the work is complete and the Premises 
have been constructed in accordance with Tenant's approved Plans, Exhibit C, and 
Legal Requirements. 

The cost of any additional work performed by Landlord for the benefit of Tenant as well as 
any Rent owing under this Lease shall be deducted from the Construction Allowance before the 
Construction Allowance is paid to Tenant 

Should Tenant fail to open for business on or before the thirtieth (30th) day following the 
Required Opening Date or otherwise be in default under this Lease, or should Tenant fail to request 
payment of the Construction Allowance within one hundred eighty (180) days after February 1, 2016, 
then Landlord shall not be obligated to pay Tenant the second installment of the Construction 
Allowance. 

The Construction Allowance is for the purpose of constructing or improving qualified long
term real property for use in Tenant's trade or businesses at the Premises, in accordance with 
Section 11 O(a) of the Internal Revenue Code of 1986 and the Treasury Regulations promulgated 
thereunder. Landlord shall be the legal title and beneficial owner of all improvements in and about 
the Premises that are acquired with or funded by the Construction Allowance. Each party shall 
prepare its federal, state and local income tax forms and schedules, and calculate taxable income, in 
a manner consistent with Landlord's ownership of such improvements for all taxable years. 
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EXHIBIT D 
RULES AND REGULATIONS 

Tenant will deposit its trash only in the H&H Project trash receptacles and shall participate in and 
comply with any procedures established for the collection, sorting, separation, and recycling of waste 
products, garbage, refuse, and trash. 

Tenant shall use its best efforts to notify all delivery and/or service providers to the Premises that 
such providers are not permitted to use Franklin Avenue or Orchid Avenue for such deliveries and/or 
services. Tenant shall use its best efforts to complete, or cause to be completed, all deliveries, 
loading, unloading, and services to the Premises prior to 10:00 a.m. of 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. 

Tenant shall not display, paint or place, or cause to be displayed, painted or placed, any handbills, 
bumper stickers or other advertising devices on any vehicle parked in the parking area of the H&H 
Project, whether belonging to Tenant, or to Tenant's agent, or to any other person, nor shall Tenant 
distribute, or cause to be distributed, in the H&H Project, any handbills or other advertising devices. 

Tenant shall not display or sell merchandise, or place carts, portable signs, devices or any other 
objects in the Common Area and Tenant shall not solicit or distribute materials in any manner in the 
Common Area. 

Tenant shall utilize no medium which can be heard or experienced outside of the Premises. 

Tenant shall not erect an aerial or antenna on the roof or exterior walls of the Premises. 

Tenant, its employees, agents, and/or any other party acting on Tenant's behalf shall not carry fire 
arms, munitions, other weapons, or ammunition in the H&H Project. 
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EXHIBITE 
TENANT'S ESTOPPEL CERTIFICATE 

Date: 
Address: 

To whom it may concern: 

The undersigned, as "Tenant," has entered into that certain Lease, 
dated , with ~----,-~-c---------,---,-------' as 
Landlord, for the leasing of certain Premises at the H&H Project commonly known as 

Tenant understands that you have offered or committed to enter into a transaction with Landlord 
with respect to an interest in Landlord and/or the Lease and/or the Premises and/or the realty 
underlying the Premises and/or a portion of or interest in the realty or improvements in the H&H 
Project owned or hereafter acquired by Landlord. You have requested this Certificate from Tenant 
as a condition precedent to consummation of one of the following transactions: sale, purchase, 
exchange, transfer, assignment, lease, conveyance, encumbrance, pledge, mortgage or 
hypothecation. 

In accordance with the terms of the Lease, Tenant ratifies the Lease and certifies that: 
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(1) Tenant has accepted the Premises and took possession of the Premises described 
in said Lease on ________ , 

(2) Tenant is presently open and conducting business with the public in the Premises; 

(3) The current Minimum Annual Rent in the annual amount of $ ____ was payable 
from _______ _ 

(4) Said Lease is in full force and effect and has not been assigned, modified, 
supplemented or amended in any way (except by agreement[s] dated ____ _ 
____ ), and neither party thereto is in default thereunder; 

(5) The Lease represents the entire agreement between the parties as to the terms, 
covenants and conditions respecting the leasing of the Premises; 

(6) The Lease Term expires on---------

(7) All conditions under said Lease to be performed by Landlord have been satisfied, 
including, without limitation, all co-tenancy requirements thereunder; 

(8) All required contributions by Landlord to Tenant on account of Tenant's 
improvements have been received; 

(9) On this date there are no existing defenses, offsets, counterclaims or deductions 
against rental that Tenant has against the enforcement of said Lease by Landlord; 
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(10) No rental has been paid more than one (1) month in advance and no security (other 
than a security deposit in the amount of$ ) has been deposited with 
Landlord; and 

(11) The Minimum Annual Rent through _________ , has been paid. 

(12) The operation and use of the Premises do not involve the generation, treatment, 
transportation, storage, disposal or release of Hazardous Material(s) or solid waste 
into the environment and that the Premises are being operated in accordance with all 
applicable environmental laws, zoning ordinances and building codes. 

Very truly yours, 

J~L 
By: __ ~)-,)JJJ _______ -----1 

Titri/llTORIO VERDUN 
CEO, KIKO USA Inc. 

GIANMARCO GANDOLFI 
CFO, KIKO USA Inc. 
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EXHIBITH 

Hollywood and Highland Project 

Comprehensive Conditions of Approval of Retail Alcoholic Beverage Locations 

ZA 98-0449, Letter of Clarification 3/6/00, ZA 2000-3409, ZA 2000-4320 

(6).a. The hours of operation will be between 7 a.m. and 2 a.m., except for one 
restaurant/nightclub, which is allowed to remain open to 3:00 A.M. 

(12). The hours of alcohol sales shall be determined by the Department of Alcoholic 
Beverage Control permits. 

(13). The quarterly sales of alcoholic beverages shall not exceed the gross sales of food 
for the same period in the restaurant facilities. The licensee shall at all times 
maintain records, which reflect separately the gross sales of food and the gross sales 
of alcoholic beverages of the licensed business. Said records shall be kept no less 
frequently than on a quarterly basis and shall be made available to the Zoning 
Administrator and Los Angeles Police Department upon reasonable notice. The 
restaurant/nightclub shall only comply with this requirement in the restaurant portion 
of the business. 

(14). The 1998 conditional use authorization (ZA 98-0449-CUB) granted herein for the 
sale or dispensing for consideration of alcoholic beverages for consumption on the 
premises shall be limited to a total of 15 premises as follows: 

78491951.7 

a. Ten (10) licenses, each in conjunction with a restaurant use (three (3) with 
live entertainment and three (3) with dancing but no live entertainment and 4 
with no live entertainment or dancing). No more than 10 percent of the total 
restaurant square footage in aggregate shall be devoted to bar area, and in 
no event shall such area include more than 20 seats. 

b. Two (2) additional, on-site licenses shall be authorized limited to the sale or 
dispensing for consideration of alcoholic beverages for consumption on the 
premises, each in conjunction with a standalone bar use (both with live 
entertainment and dancing). 

c. Two (2) individual stand-alone on-site licenses confined within the walls of 
the main theater to cover the liquor sales in freestanding lobby bars on each 
level and in a segregated "VIP" lounge; 

d. One (1) license in conjunction with the Governor's Ballroom. (Clarification 
currently pending regarding defined premises of Governor's Ballroom). 

The number of alcohol sales facilities may be increased only by a new conditional 
use authorization. 

Note Clarification currently pending regarding this passage. 

(The Hotel Parcel has three (3) existing liquor licenses and is entitled to 
maintain those three pursuant to ZA 95-0909(CUB) and two (2) deemed to 
be approved conditional uses. The Commercial Parcels are permitted a 
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maximum of fifteen (15) licenses, pursuant to the instant determination. The 
Hotel licenses will be maintained exclusively for the Hotel Parcel and 
Commercial licenses shall be maintained exclusively for the Commercial 
Parcels. The licenses allocated to the Commercial Parcels shall not be 
transferred to the Hotel Parcel and the licenses allocated to the Hotel Parcel 
shall not be transferred to the Commercial Parcels.) 

In addition to previously authorized uses on the subject property, this new conditional 
use authorization (ZA 2000-4320-CUB) granted herein for the sale or dispensing for 
consideration of alcoholic beverages for consumption on the premises shall be 
limited to a total of five additional premises as follows: 

a. Three (3) licenses, each in conjunction with a restaurant use (1 with live 
entertainment and dancing; 2 with no live entertainment or dancing). No 
more than 10 percent of the total restaurant square footage in aggregate 
shall be devoted to bar area, and in no event shall such area include more 
than 20 seats. 

b. One (1) license in conjunction with a stand-alone bar (no live entertainment 
or dancing). 

c. One (1) license in conjunction with a restaurant/nightclub, wherein a portion 
of the premises will be dedicated to fine dining and a portion of the restaurant 
will be dedicated to dancing and live entertainment, and wherein no more 
than 10 percent of the total restaurant square footage in aggregate shall be 
devoted to bar area, and in no event shall such restaurant bar area include 
more than 20 seats. 

(15). The owners, operators, managers, and all employees serving alcohol to patrons shall 
enroll in and complete a certified training program is recognized by the State 
Department of Alcoholic Beverage Control for the responsible service of alcohol. 
This training shall be completed by new employees within four weeks of employment 
and shall be completed by all employees serving alcoholic beverages every 24 
months. 

(16). A "Designated Driver Program" shall be operated to provide an alternative driver for 
restaurant patrons unable to safely operate a motor vehicle. Each restaurant 
operator shall submit the details of the program to the Zoning Administrator for 
review and approval prior to the opening of any restaurant offering alcoholic 
beverages. 

(17). All establishments applying for an Alcoholic Beverage Control license shall be given 
a copy of these conditions prior to executing a lease and these conditions shall be 
incorporated into the lease. Furthermore, all vendors of alcoholic beverages shall be 
made aware that violations of these conditions may result in revocation of the 
privileges of serving alcoholic beverages on the premises. 

(18). The sale of alcoholic beverages for consumption off the premises is strictly prohibited 
(ZA 98-0449), except for one location permitting off site sales of alcoholic beverages 
in a duty free shop (ZA 2000-3409). 
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(19). The sales of prepackaged drink mixes or fortified wines, such as Thunderbird, etc., is 
prohibited (ZA 98-0449), except as follows: 

(8). Wine coolers, beer coolers or pre-mixed distilled spirit cocktails must be sold 
in manufacturer-pre-packaged multi-unit quantities. 

(9). No wine shall be sold with an alcoholic content greater than 16% by volume, 
except for "dessert wines." 

(10). Beer and malt beverages in containers of 16 oz. or less cannot be sold by 
single container, but they must be sold in manufacturer-pre-packaged multi
unit quantities. 

(20). There shall be no exterior advertising or sign of any kind or type, including 
advertising directed to the exterior from within, promoting or indicating the availability 
of beverages. Interior displays of beverages or signs, which are clearly visible to the 
exterior, shall constitute a violation of this condition. 

(21 ). The alcoholic beverage licenses for the restaurants shall not be exchanged for 
"public premises" licenses unless approved through a new conditional use 
authorization. "Public Premises" is defined as a premises maintained and operated 
for sale or service of alcoholic beverages to the public for consumption on the 
premises, and in which food is not sold to the public as a bona fide eating place. 

(22). No booth or group seating shall be installed which completely prohibits observation 
of the occupants. 

(23). The conditions of this permit shall be retained on the premises at all times and be 
immediately produced upon the request of any peace officer. 

(24). There shall be no cover charge or pre-payment fee for food and/or beverage service 
required for admission to the location, except for restaurants permitted to have live 
entertainment per Condition 32, and events held in the Governor's Ballroom, and 
establishments permitted to have live entertainment. 

(25). A 24-hour telephone hot line shall be provided to residents and local neighborhood 
associations for reporting of any complaints. The hotline shall be answered promptly 
at all times to receive and resolve complaints regarding the operation of the center, 
including any of its establishments, or violations of the permit. 

(26). A phone number to a responsible representative of the owner shall be posted at each 
establishment for the purposes of allowing residents to report an emergency or a 
complaint about the method of operation of any facility serving alcoholic beverages. 

(27). Each restaurant operator shall retain full control of all events within the subject 
premises. No premises may be sublet to an independent promoter for any purpose. 

(28). No pool or billiard tables, dart games, or any coin operated amusement devices shall 
be maintained in any of the stand-alone lounges, bars or the restaurant/nightclub 
authorized for the sale of alcoholic beverages. 

(29). The project site managers, individual business owners and employees of all private 
security officers shall adhere to and enforce the 10 p.m. curfew/loitering laws 
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concerning all minors within the grounds of the Center site without a parent or adult 
guardian. 

(30). Each individual owner/operator of an alcoholic beverage license shall file an 
application for conditional use "plan approval" for each alcohol sales use at the 
facility in order to implement and utilize the permit at each of the proposed alcohol 
sale sites. The application must be accompanied by a payment of appropriate fees 
($523 fee) and must be accepted as complete by the Planning Department public 
counter. A completed application must be accompanied by a list of abutting 
tenant/owner labels. 

The purpose of the Plan Approval review is to review the proposed restaurants/bars 
permitted under this authorization in greater detail for such matters as individual 
premises' security, signs, parking arrangements such as valet service, hours of 
operation, etc. (the detail of which cannot be known under the instant grant). 

The Los Angeles Police Department requests notification of all applications for a plan 
approval of an alcohol sale site. 

(31 ). Six months from the issuance of the Certificate of Occupancy (temporary or 
permanent) for each of the alcohol sale sites in the facility the property 
owner/operator shall file an application for conditional use "plan approval" for review 
for compliance and impact. The Los Angeles Police Department requests notification 
of all reviews for all sites. 

(32). Live entertainment within the restaurants shall not disrupt other establishments within 
the Center. To that end, live entertainment in the restaurants - but not the 
Governor's Ballroom and the Hotel ballroom and related banquet facilities and one 
restaurant and the restaurant/nightclub wherein live entertainment is requested -
should be limited to low-key performances such as piano, guitar and vocal 
performances, with the foregoing being illustrative and not exhaustive. 

(33). Amplified music shall not be audible outside the premises, except for an outdoor 
terrace above street level facing Highland Avenue or Hollywood Boulevard which 
may be utilized by the restaurant/nightclub to accommodate smoking patrons, which 
is under the control of the applicant(s). The noise level shall not cause a disruption 
above the ambient urban noise levels along Hollywood Boulevard and Highland 
Avenue. 

(34). Adult entertainment activities including, but not limited to "hostess" type activities, 
shall not be permitted anywhere within the proposed site. 

(35). Dancing shall be permitted in six of the ten restaurants permitted in the 1998 
approval to sell alcoholic beverages, and in both of the stand-alone bars, with dance 
floors not to exceed a maximum of 1,500 square feet each. Dancing shall be 
permitted in the three ballrooms adjacent to/connected to the Premiere Theater. In 
addition, this new grant allows dance floors to be permitted in one restaurant and in a 
restaurant/nightclub. The dance floor in the restaurant shall not exceed 1,500 square 
feet. Within the restaurant/nightclub the one main dance floor shall not exceed 4,000 
square feet and additional small dance floors in separate areas of the bar, the 
maximum total combined area of dance floors in the stand-alone bar not to exceed 
5,000 square feet. The approved restaurant/nightclub can be open to the general 
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public two nights per week and may be open for lunch and dinner seven days per 
week. 

a. The restaurant/nightclub shall include measures within its security plan 
required for the premises to identify persons under 21 years of age and 
prohibit such persons from entering any alcoholic services areas of the 
promises, including the nightclub, VIP rooms and dance floors. Persons 
under the 21 years of age may be allowed in the restaurant portion of the 
premises. The restaurant and nightclub portions of the premises shall be 
clearly separated within the premises and an employee shall be posted as 
each interior entrance of the nightclub portion of the premises to prevent 
entry by persons under 21 years of age. 

(36). Trash pickup on the site will be no earlier than 6:00 AM nor later than 7:00 PM 

(37). The petitioner(s) shall be responsible for maintaining free of liter the premises over 
which they have control. 

(38). The applicant shall discourage and prevent loitering on the subject site by individuals 
who have no business at the location in connection with the uses thereon. 

New condition No. 8 added per ZA 2000-4320/CUB)(CUX) 

Whenever any bars, restaurants or nightclubs are open after 1 :00 A.M., at least one security 
officer shall be posted and any necessary cones or signage shall be deployed at the Orange 
Drive exit to direct vehicles exiting onto Orange Drive to turn left toward Hollywood 
Boulevard. No right turns will be allowed onto Orange Drive after 1 :00 A.M. to prevent 
vehicle noise impacts on the residential uses north of the project. The left turn only 
restriction shall remain until all bars, restaurants or nightclubs are closed and all patrons 
have left the project, but in no case later than 3:30 A.M. Upon request of the public, City 
staff, or the applicant, the Zoning Administrator may review the effectiveness of this condition 
and may eliminate, clarify, or amend this condition as the Zoning Administrator determines 
necessary. 

New Applicant Volunteered Conditions per Case No. ZA 2000-3409 {Duty Free Sales) 

(7). No alcohol shall be sold in bottles or containers smaller than 350 ml. 

(8). Wine coolers, beer coolers or pre-mixed distilled spirit cocktails must be sold in 
manufacturer-pre-packaged multi-unit quantities. 

(9). No wine shall be sold with an alcoholic content greater than 16% by volume, except 
for "dessert wines". 

(10). Beer and malt beverages in containers of 16 oz. or less cannot be sold by single 
container, but they must be sold in manufacturer-pre-packaged multi-unit quantities. 

(11 ). No single cigarettes shall be sold. 

(12). There shall be no coin-operated games maintained upon the premises at any time. 

(13). No disposable cups or containers will be sold on the premises. 

(14). Management and sales staff will be trained to check identification when selling 
alcoholic beverages. 
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(15). Location of alcoholic beverages shall be away from the entrance to the premises. 
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Exhibit B 



Date Description Month Charges Payments Balance

3/31/2018 A/R Balance 3/31/2018 4324.68

-                        

$4,324.68Total Amount of Pre-Petition Claim:

In re: KIKO USA, Inc.  Case No.: 18-10069-MFW 

Pre-Petition Bankruptcy Ledger (Bankruptcy Filing Date 1/11/2018)

Total Balance Due Pre-Petition

Exhibit B



 
 
 
 
 
 
 
 

Exhibit C 



Date Description Time Period Charges Payments Balance

4/1/2018 Rent 4/1/2018 9,734.20 9,734.20

4/1/2018 CAM--Additional Rents 4/1/2018 6,626.58 16,360.78

4/1/2018 Chilled Water Recovery-Estimate 4/1/2018 434.31 16,795.09

4/1/2018 Utilities Recovery-Estimate 4/1/2018 58.29 16,853.38

4/1/2018 Storage Fee 4/1/2018 1,000.00 17,853.38

4/1/2018 Marketing Fund 4/1/2018 211.08 18,064.46

4/23/2018 Signage Removal 4/23/2018 5,000.00 23,064.46

5/1/2018 2017 Additional Rent Reconciliation 5/1/2018 8,460.67 31,525.13

5/1/2018 2017 HVAC Reconciliation 5/1/208 3,078.62 34,603.75

5/1/2018 Rent 5/1/2018 9,734.20 44,337.95

5/1/2018 CAM--Additional Rents 5/1/2018 6,626.58 50,964.53

5/1/2018 Chilled Water Recovery-Estimate 5/1/2018 434.31 51,398.84

5/1/2018 Utilities Recovery-Estimate 5/1/2018 58.29 51,457.13

5/1/2018 Storage Fee 5/1/2018 1,000.00 52,457.13

5/1/2018 Marketing Fund 5/1/2018 211.08 52,668.21

6/1/2018 Rent 6/1/2018 9,734.20 62,402.41

6/1/2018 CAM--Additional Rents 6/1/2018 6,626.58 69,028.99

6/1/2018 Chilled Water Recovery-Estimate 6/1/2018 434.31 69,463.30

6/1/2018 Utilities Recovery-Estimate 6/1/2018 58.29 69,521.59

6/1/2018 Storage Fee 6/1/2018 1,000.00 70,521.59

6/1/2018 Marketing Fund 6/1/2018 211.08 70,732.67

7/1/2018 Rent 7/1/2018 9,734.20 80,466.87

7/1/2018 CAM--Additional Rents 7/1/2018 6,626.58 87,093.45

7/1/2018 Chilled Water Recovery-Estimate 7/1/2018 434.31 87,527.76

7/1/2018 Utilities Recovery-Estimate 7/1/2018 58.29 87,586.05

7/1/2018 Storage Fee 7/1/2018 1,000.00 88,586.05

7/1/2018 Marketing Fund 7/1/2018 211.08 88,797.13

8/1/2018 Rent 8/1/2018 9,734.20 98,531.33

8/1/2018 CAM--Additional Rents 8/1/2018 6,626.58 105,157.91

8/1/2018 Chilled Water Recovery-Estimate 8/1/2018 434.31 105,592.22

8/1/2018 Utilities Recovery-Estimate 8/1/2018 58.29 105,650.51

8/1/2018 Storage Fee 8/1/2018 1,000.00 106,650.51

8/1/2018 Marketing Fund 8/1/2018 211.08 106,861.59

9/1/2018 Rent 9/1/2018 9,734.20 116,595.79

9/1/2018 CAM--Additional Rents 9/1/2018 6,626.58 123,222.37

9/1/2018 Chilled Water Recovery-Estimate 9/1/2018 434.31 123,656.68

9/1/2018 Utilities Recovery-Estimate 9/1/2018 58.29 123,714.97

10/1/2018 Storage Fee 10/1/2018 1,000.00 124,714.97

10/1/2018 Marketing Fund 10/1/2018 211.08 124,926.05

10/1/2018 Rent 10/1/2018 9,734.20 134,660.25

10/1/2018 CAM--Additional Rents 10/1/2018 6,626.58 141,286.83

11/1/2018 Chilled Water Recovery-Estimate 11/1/2018 434.31 141,721.14

11/1/2018 Utilities Recovery-Estimate 11/1/2018 58.29 141,779.43

11/1/2018 Storage Fee 11/1/2018 1,000.00 142,779.43

11/1/2018 Marketing Fund 11/1/2018 211.08 142,990.51

12/1/2018 Rent 12/1/2018 9,734.20 152,724.71

12/1/2018 CAM--Additional Rents 12/1/2018 6,626.58 159,351.29

12/1/2018 Chilled Water Recovery-Estimate 12/1/2018 434.31 159,785.60

12/1/2018 Utilities Recovery-Estimate 12/1/2018 58.29 159,843.89

12/1/2018 Storage Fee 12/1/2018 1,000.00 160,843.89

12/1/2018 Marketing Fund 12/1/2018 211.08 161,054.97

1/1/2019 Rent 1/1/2019 10,026.23 171,081.20

1/1/2019 CAM--Additional Rents 1/1/2019 6,626.58 177,707.78

1/1/2019 Chilled Water Recovery-Estimate 1/1/2019 434.31 178,142.09

1/1/2019 Utilities Recovery-Estimate 1/1/2019 58.29 178,200.38

1/1/2019 Storage Fee 1/1/2019 1,000.00 179,200.38

1/1/2019 Marketing Fund 1/1/2019 217.41 179,417.79

Exhibit C

In re: KIKO USA, Inc.  Case No.: 18-10069-MFW 

11 U.S.C Code § 502(b)(6) Calculation of Damages for Termination of Lease 

(Bankruptcy Filing Date 1/11/2018)

*Pursuant to Sections 1.09 and 1.11 of the Lease, the Monthly Minimum Rental (the "Base Rent") and Marketing Assessment shall increase by 3% over the 

previous year.



2/1/2019 Rent 2/1/2019 10,026.23 189,444.01

2/1/2019 CAM--Additional Rents 2/1/2019 6,626.58 196,070.59

2/1/2019 Chilled Water Recovery-Estimate 2/1/2019 434.31 196,504.90

2/1/2019 Utilities Recovery-Estimate 2/1/2019 58.29 196,563.19

2/1/2019 Storage Fee 2/1/2019 1,000.00 197,563.19

2/1/2019 Marketing Fund 2/1/2019 217.41 197,780.61

3/1/2019 Rent 3/1/2019 10,026.23 207,806.83

3/1/2019 CAM--Additional Rents 3/1/2019 6,626.58 214,433.41

3/1/2019 Chilled Water Recovery-Estimate 3/1/2019 434.31 214,867.72

3/1/2019 Utilities Recovery-Estimate 3/1/2019 58.29 214,926.01

3/1/2019 Storage Fee 3/1/2019 1,000.00 215,926.01

3/1/2019 Marketing Fund 3/1/2019 217.41 216,143.43

4/1/2019 Rent 4/1/2019 10,026.23 226,169.65

4/1/2019 CAM--Additional Rents 4/1/2019 6,626.58 232,796.23

4/1/2019 Chilled Water Recovery-Estimate 4/1/2019 434.31 233,230.54

4/1/2019 Utilities Recovery-Estimate 4/1/2019 58.29 233,288.83

4/1/2019 Storage Fee 4/1/2019 1,000.00 234,288.83

4/1/2019 Marketing Fund 4/1/2019 217.41 234,506.24

5/1/2019 Rent 5/1/2019 10,026.23 244,532.47

5/1/2019 CAM--Additional Rents 5/1/2019 6,626.58 251,159.05

5/1/2019 Chilled Water Recovery-Estimate 5/1/2019 434.31 251,593.36

5/1/2019 Utilities Recovery-Estimate 5/1/2019 58.29 251,651.65

5/1/2019 Storage Fee 5/1/2019 1,000.00 252,651.65

5/1/2019 Marketing Fund 5/1/2019 217.41 252,869.06

6/1/2019 Rent 6/1/2019 10,026.23 262,895.29

6/1/2019 CAM--Additional Rents 6/1/2019 6,626.58 269,521.87

6/1/2019 Chilled Water Recovery-Estimate 6/1/2019 434.31 269,956.18

6/1/2019 Utilities Recovery-Estimate 6/1/2019 58.29 270,014.47

6/1/2019 Storage Fee 6/1/2019 1,000.00 271,014.47

6/1/2019 Marketing Fund 6/1/2019 217.41 271,231.88

7/1/2019 Rent 7/1/2019 10,026.23 281,258.11

7/1/2019 CAM--Additional Rents 7/1/2019 6,626.58 287,884.69

7/1/2019 Chilled Water Recovery-Estimate 7/1/2019 434.31 288,319.00

7/1/2019 Utilities Recovery-Estimate 7/1/2019 58.29 288,377.29

7/1/2019 Storage Fee 7/1/2019 1,000.00 289,377.29

7/1/2019 Marketing Fund 7/1/2019 217.41 289,594.70

8/1/2019 Rent 8/1/2019 10,026.23 299,620.92

8/1/2019 CAM--Additional Rents 8/1/2019 6,626.58 306,247.50

8/1/2019 Chilled Water Recovery-Estimate 8/1/2019 434.31 306,681.81

8/1/2019 Utilities Recovery-Estimate 8/1/2019 58.29 306,740.10

8/1/2019 Storage Fee 8/1/2019 1,000.00 307,740.10

8/1/2019 Marketing Fund 8/1/2019 217.41 307,957.52

9/1/2019 Rent 9/1/2019 10,026.23 317,983.74

9/1/2019 CAM--Additional Rents 9/1/2019 6,626.58 324,610.32

9/1/2019 Chilled Water Recovery-Estimate 9/1/2019 434.31 325,044.63

9/1/2019 Utilities Recovery-Estimate 9/1/2019 58.29 325,102.92

9/1/2019 Storage Fee 9/1/2019 1,000.00 326,102.92

9/1/2019 Marketing Fund 9/1/2019 217.41 326,320.34

10/1/2019 Rent 10/1/2019 10,026.23 336,346.56

10/1/2019 CAM--Additional Rents 10/1/2019 6,626.58 342,973.14

10/1/2019 Chilled Water Recovery-Estimate 10/1/2019 434.31 343,407.45

10/1/2019 Utilities Recovery-Estimate 10/1/2019 58.29 343,465.74

10/1/2019 Storage Fee 10/1/2019 1,000.00 344,465.74

10/1/2019 Marketing Fund 10/1/2019 217.41 344,683.15

10/1/2019 Rent 10/1/2019 10,026.23 354,709.38

10/1/2019 CAM--Additional Rents 10/1/2019 6,626.58 361,335.96

10/1/2019 Chilled Water Recovery-Estimate 10/1/2019 434.31 361,770.27

10/1/2019 Utilities Recovery-Estimate 10/1/2019 58.29 361,828.56

10/1/2019 Storage Fee 10/1/2019 1,000.00 362,828.56

10/1/2019 Marketing Fund 10/1/2019 217.41 363,045.97

11/1/2019 Rent 11/1/2019 10,026.23 373,072.20

11/1/2019 CAM--Additional Rents 11/1/2019 6,626.58 379,698.78

11/1/2019 Chilled Water Recovery-Estimate 11/1/2019 434.31 380,133.09

11/1/2019 Utilities Recovery-Estimate 11/1/2019 58.29 380,191.38

11/1/2019 Storage Fee 11/1/2019 1,000.00 381,191.38

11/1/2019 Marketing Fund 11/1/2019 217.41 381,408.79

12/1/2019 Rent 12/1/2019 10,026.23 391,435.02

First Year Rent Owed from Rejection of Lease



12/1/2019 CAM--Additional Rents 12/1/2019 6,626.58 398,061.60

12/1/2019 Chilled Water Recovery-Estimate 12/1/2019 434.31 398,495.91

12/1/2019 Utilities Recovery-Estimate 12/1/2019 58.29 398,554.20

12/1/2019 Storage Fee 12/1/2019 1,000.00 399,554.20

12/1/2019 Marketing Fund 12/1/2019 217.41 399,771.61

1/1/2020 Rent 1/1/2020 10,327.01 410,098.62

1/1/2020 CAM--Additional Rents 1/1/2020 6,626.58 416,725.20

1/1/2020 Chilled Water Recovery-Estimate 1/1/2020 434.31 417,159.51

1/1/2020 Utilities Recovery-Estimate 1/1/2020 58.29 417,217.80

1/1/2020 Storage Fee 1/1/2020 1,000.00 418,217.80

1/1/2020 Marketing Fund 1/1/2020 223.93 418,441.74

2/1/2020 Rent 2/1/2020 10,327.01 428,768.75

2/1/2020 CAM--Additional Rents 2/1/2020 6,626.58 435,395.33

2/1/2020 Chilled Water Recovery-Estimate 2/1/2020 434.31 435,829.64

2/1/2020 Utilities Recovery-Estimate 2/1/2020 58.29 435,887.93

2/1/2020 Storage Fee 2/1/2020 1,000.00 436,887.93

2/1/2020 Marketing Fund 2/1/2020 223.93 437,111.86

3/1/2020 Rent 3/1/2020 10,327.01 447,438.88

3/1/2020 CAM--Additional Rents 3/1/2020 6,626.58 454,065.46

3/1/2020 Chilled Water Recovery-Estimate 3/1/2020 434.31 454,499.77

3/1/2020 Utilities Recovery-Estimate 3/1/2020 58.29 454,558.06

3/1/2020 Storage Fee 3/1/2020 1,000.00 455,558.06

3/1/2020 Marketing Fund 3/1/2020 223.93 455,781.99

4/1/2020 Rent 4/1/2020 10,327.01 466,109.00

4/1/2020 CAM--Additional Rents 4/1/2020 6,626.58 472,735.58

4/1/2020 Chilled Water Recovery-Estimate 4/1/2020 434.31 473,169.89

4/1/2020 Utilities Recovery-Estimate 4/1/2020 58.29 473,228.18

4/1/2020 Storage Fee 4/1/2020 1,000.00 474,228.18

4/1/2020 Marketing Fund 4/1/2020 223.93 474,452.12

5/1/2020 Rent 5/1/2020 10,327.01 484,779.13

5/1/2020 CAM--Additional Rents 5/1/2020 6,626.58 491,405.71

5/1/2020 Chilled Water Recovery-Estimate 5/1/2020 434.31 491,840.02

5/1/2020 Utilities Recovery-Estimate 5/1/2020 58.29 491,898.31

5/1/2020 Storage Fee 5/1/2020 1,000.00 492,898.31

5/1/2020 Marketing Fund 5/1/2020 223.93 493,122.25

6/1/2020 Rent 6/1/2020 10,327.01 503,449.26

6/1/2020 CAM--Additional Rents 6/1/2020 6,626.58 510,075.84

6/1/2020 Chilled Water Recovery-Estimate 6/1/2020 434.31 510,510.15

6/1/2020 Utilities Recovery-Estimate 6/1/2020 58.29 510,568.44

6/1/2020 Storage Fee 6/1/2020 1,000.00 511,568.44

6/1/2020 Marketing Fund 6/1/2020 223.93 511,792.37

7/1/2020 Rent 7/1/2020 10,327.01 522,119.39

7/1/2020 CAM--Additional Rents 7/1/2020 6,626.58 528,745.97

7/1/2020 Chilled Water Recovery-Estimate 7/1/2020 434.31 529,180.28

7/1/2020 Utilities Recovery-Estimate 7/1/2020 58.29 529,238.57

7/1/2020 Storage Fee 7/1/2020 1,000.00 530,238.57

7/1/2020 Marketing Fund 7/1/2020 223.93 530,462.50

8/1/2020 Rent 8/1/2020 10,327.01 540,789.51

8/1/2020 CAM--Additional Rents 8/1/2020 6,626.58 547,416.09

8/1/2020 Chilled Water Recovery-Estimate 8/1/2020 434.31 547,850.40

8/1/2020 Utilities Recovery-Estimate 8/1/2020 58.29 547,908.69

8/1/2020 Storage Fee 8/1/2020 1,000.00 548,908.69

8/1/2020 Marketing Fund 8/1/2020 223.93 549,132.63

9/1/2020 Rent 9/1/2020 10,327.01 559,459.64

9/1/2020 CAM--Additional Rents 9/1/2020 6,626.58 566,086.22

9/1/2020 Chilled Water Recovery-Estimate 9/1/2020 434.31 566,520.53

9/1/2020 Utilities Recovery-Estimate 9/1/2020 58.29 566,578.82

9/1/2020 Storage Fee 9/1/2020 1,000.00 567,578.82

9/1/2020 Marketing Fund 9/1/2020 223.93 567,802.76

10/1/2020 Rent 10/1/2020 10,327.01 578,129.77

10/1/2020 CAM--Additional Rents 10/1/2020 6,626.58 584,756.35

10/1/2020 Chilled Water Recovery-Estimate 10/1/2020 434.31 585,190.66

10/1/2020 Utilities Recovery-Estimate 10/1/2020 58.29 585,248.95

10/1/2020 Storage Fee 10/1/2020 1,000.00 586,248.95

10/1/2020 Marketing Fund 10/1/2020 223.93 586,472.88

11/1/2020 Rent 11/1/2020 10,327.01 596,799.90

*Pursuant to Sections 1.09 and 1.11 of the Lease, the Monthly Minimum Rental (the "Base Rent") and Marketing Assessment shall increase by 3% over the 

previous year.



11/1/2020 CAM--Additional Rents 11/1/2020 6,626.58 603,426.48

11/1/2020 Chilled Water Recovery-Estimate 11/1/2020 434.31 603,860.79

11/1/2020 Utilities Recovery-Estimate 11/1/2020 58.29 603,919.08

11/1/2020 Storage Fee 11/1/2020 1,000.00 604,919.08

11/1/2020 Marketing Fund 11/1/2020 223.93 605,143.01

12/1/2020 Rent 12/1/2020 10,327.01 615,470.03

12/1/2020 CAM--Additional Rents 12/1/2020 6,626.58 622,096.61

12/1/2020 Chilled Water Recovery-Estimate 12/1/2020 434.31 622,530.92

12/1/2020 Utilities Recovery-Estimate 12/1/2020 58.29 622,589.21

12/1/2020 Storage Fee 12/1/2020 1,000.00 623,589.21

12/1/2020 Marketing Fund 12/1/2020 223.93 623,813.14

1/1/2021 Rent 1/1/2021 10,636.82 634,449.96

1/1/2021 CAM--Additional Rents 1/1/2021 6,626.58 641,076.54

1/1/2021 Chilled Water Recovery-Estimate 1/1/2021 434.31 641,510.85

1/1/2021 Utilities Recovery-Estimate 1/1/2021 58.29 641,569.14

1/1/2021 Storage Fee 1/1/2021 1,000.00 642,569.14

1/1/2021 Marketing Fund 1/1/2021 230.65 642,799.80

2/1/2021 Rent 2/1/2021 10,636.82 653,436.62

2/1/2021 CAM--Additional Rents 2/1/2021 6,626.58 660,063.20

2/1/2021 Chilled Water Recovery-Estimate 2/1/2021 434.31 660,497.51

2/1/2021 Utilities Recovery-Estimate 2/1/2021 58.29 660,555.80

2/1/2021 Storage Fee 2/1/2021 1,000.00 661,555.80

2/1/2021 Marketing Fund 2/1/2021 230.65 661,786.45

3/1/2021 Rent 3/1/2021 10,636.82 672,423.27

3/1/2021 CAM--Additional Rents 3/1/2021 6,626.58 679,049.85

3/1/2021 Chilled Water Recovery-Estimate 3/1/2021 434.31 679,484.16

3/1/2021 Utilities Recovery-Estimate 3/1/2021 58.29 679,542.45

3/1/2021 Storage Fee 3/1/2021 1,000.00 680,542.45

3/1/2021 Marketing Fund 3/1/2021 230.65 680,773.11

The greater of 

First Year of Rent from Date of Rejection (4/01/2018 to 3/01/2019) $216,143.43 216,143.43        

or 

Three Years of Rent from Date of Rejection (4/01/2018 to 3/1/2021) $680,773.11 **15% $102,115.97

**15%  Pursuant to 

11 U.S.C Code § 502(b)(6)

First Year of Rent from Date of Petition (4/01/2018 to 03/01/2019) 216,143.43         

11 U.S.C Code § 502(b)(6) Calculation

11 U.S.C Code § 502(b)(6) Calculation

*the rent reserved by such lease, without acceleration, for the greater of one year, or 15 percent, not to exceed three 

years, of the remaining term of such lease, following the earlier of the date of the filing of the petition

*Pursuant to Sections 1.09 and 1.11 of the Lease, the Monthly Minimum Rental (the "Base Rent") and Marketing Assessment shall increase by 3% over the 

previous year.
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