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B 10 (Official Form 10) (04/10)

UN]TED’STATES BANKRUPTCY COURT District of Delaware

PROOF OF CLAIM

Name of Debtor:
Urban Brands, Inc.

Case Number:

10-13005-KJC

NOTE: This form should not be used to make a claim for an adminisirative expense arising after the commencement of the case. A request for payment of an

administrative expense may be filed pursuant fo 11 U.S.C. § 303,

Name of Creditor (the person or ather entity to whom the debtor owes money or property): .
Pasadena Commercial Development Company, a California general partnership

0O Check this box to indicate that this
claim amends a previously filed

RECEIVED
|JAN 24 2011
. BMC GROUP

Name and address where notices should be sent:
Ryan & Associates
800 W. Sixth Street, Suite 320
Los Angeles, CA 90017

Telephone number:

{213) 689-0881

claim.

Court Claim Number:
(ff known}

Filed on:

Name and sddress where payment should be sent (if different from above):

Charles Dunn Res, Inc.
6180 Laure! Canyon Blvd., Suite 220
North Hollywood, CA 81606

Telephone number:

O Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars,

O Check this box if you are the debior
ar trusice in this case.

1. Amount of Claim as of Date Case Filed: $ 118,936.83

If all or part of your claim is secured, complete item 4 below: however, if all of your claim is unsecured, do not complete
item 4.

If all or part of your claim is ¢ntitled to priority, complete item 5.

O Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

5, Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If
any portion of your ¢laim fulls in
one of the following categories,
check the bux and state the
amount,

Specify the priority of the claim.

0 Demestic support obligations under

2. Basis for Claim: __Lease Rejection - 238
(See instruction #2 on reverse side.}

11 U.S.C. §507(a)(1)(A) or (a)(1)B).

3. Last four digits of any number by which creditor identifies debtor:

3a. Dcbtor may have scheduled account as:
(See instruction #3a on reverse side.)

0O Wages, salaries, or commissions (up
to $11,725*) carned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor's

4. Sccured Claim (See instruction #4 on reverse side.}
Check the appropriate box if your ¢laim is secured by a lien an property or a right of setofl and provide the requested
information.

O Real Estate O Motor Vehicle

Nature of property or right of setoff: O Other

Describe:
Value of Property:$ Annual Interest Rate Yo
Amount of arrearage and other charges as of time case filed included in sccured claim,

ifany: § Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: §

business, whichever is earlier— 11
U.5.C. §507 (a)(4).

0 Contributions to an employec benetit
plan—11 U.5.C. §507 (a}(5).

O Up to $2,600* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use - 11 U.S.C. §507
(a}7).

[ Taxes or penalties owed ta
governmental units — 11 U.S.C. §507
(a)(8).

6. Credits; The amount of all paymeats on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgmens, mortgages, and sccurity agreements.
You may also attach a summary. Attach redacted copies of docurents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of "redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

0O Other — Specify applicable paragraph
of 11 U.S.C. §507 (a)(__).

Amount entitled to priority:
$

*Amounts are subject fo adjustment on
4/1/13 and every 3 years thereafier with
respect 1o cases commenced on or after
the date of adfustment.

Date: | ;..\,

address above. Attach copy of power of attorney, if any.

Sk .

Dc("'l-r“r_lc..
4V N VN m:\e (o

Signature: The person filing this clait must sign it. Sign and print name and title, if any, of the creditor or
other person authorized to file this claim and state address and telephone number if different from the notice

J. COV\\/L

FOR COURT USE ONLY

Urban Brands

00654
|

Penai:yforpresenringﬁ'm¥u’2ﬁ ChaissFmeoTup to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.




In re URBAN BRANDS, INC

Case No. 10-13005 (KJG)

CALCULATIONS SUPPORTING PROOF OF CLAIM FOR DAMAGES ARISING FROM REJECTION OF NON-
RESIDENTIAL REAL PROPERTY LEASE. STORE 238

1. Background

Creditor is the lessor of non-residential rea! property located in the Fair Oaks Renaissance Plaza,
Pasadena, CA , {Store 238) which was rejected by Order dated December 14, 2010. Landlord is
Pasadena Commercial Development Company, property manager is Charles Dunn RES, Inc. Trust.

2. Damages Per Lease.

Current Monthly Base Rent is $5112.00 and CAM charges of $1,203.88 and Insurance of $271.05 and
Taxes of $427.12 for a total of $7,014.05 per month, or $233.80 per day.

Current lease term expires January 31, 2015.

Unpaid rent through January 31, 2011 (See Exhibit A). $48,400.18

Months remaining of current lease term from February 1, 2011 $336,674.40
through January 31, 2015 is 48

Current monthly rent {including CAM, Taxes and Ins) is $7,014.05
48 months * $7014.05 = 5336,674.40

Estimated Attorneys Fees = 52,500 $2,500
Total damages per lease $387,574.58
3. Application of 11 USC 502(b}(6).

A, Damages from date of filing through end of current lease term.
“Stub rent” from September 22, 2010 to September 30, 2010. $2,104.20

Daily rent is $233.80
9 days of daily rent (September 22, 2010 - Septem ber 30, 2010)
9+*6233.80 = 52,104.20

Base Rent and CAM charges for 52 months (October 1, 2010 through $364,730.60




January 31, 2015). $7,014.05 per month * 52
Subtotal of Stub rent for September 2010 plus October 1, 2010 $366,834.80
through January 31, 2015 ($2104.20 + $364,730.60)
B. One years rent reserved by the lease
Monthly rent is $7,014.05 * 12 months = $84,168.60 $84,168.60
C. Greater of 15% of post petition damages or one years rent reserved by lease.
15% of post-petition damages .15 * $366,834.40 $55,025.22
One years rent reserved by lease $84,168.60
Greater 584,168.60
4. Proof of claim amount
502(b)(6) Cap $84,168.60
Pre-petition rent due. $32,267.83
Arrears as of August 31, 2010 (see Exhibit A) = $27,358.03
21 days of September 2010 ($233.80 per day * 21) = $4,909.80
Estimated attorneys’ fees 52,500
Total claim $118,936.43




Ledger Page 1 of 10
Cacr U a)‘-}
Charley Dunn Real Estate Service Ine
800 West §th Street, 5th Floor
[l Los Angelss, €A 90017 Iy - .
{21 3)683-0500 ' j%b {1 ,30 -,6‘,
" Date : 1/10/2011
Lease Ledger
Code t0013083 Property 5091 Lease From 4/30/1999
Name Large Apparel of CA, Inc. Unit _643A Lease To 1/31/2012
Date Description Unit Charge| Payment| Balance|Chg/Rec
6/1/2003 Rent 643A] 4,500.00 4,500.000 277439
6/1/2003 E/P - Real Estate Taxes (06/2003) 643A 427.12 4,927.12) 277771
6/1/2003 E/P - Insurance (06/2003) 643A 271.05 5,198.17| 277777
6/1/2003 E/P Common Area Malnt (06/2003) 643A| 1,203.88 6,402.05) 277778
6/10/2003 | Chk# 189579 ck dt 06/06/03 6,194.79 207.26 1zg§1?
7/1/2003 E/P Common Area Maint Increase (01/01-05/31/03) [ 643A[ 1,036.30 1,243.56] 278921}
7/1/2003 2002 CAM Reconcillation 643A7 2,311.98 3,555.54) 278934
7/1/2003 Basic Rent - Retall (07/2003) 643A[ 4,500.00 8,055.54] 285736
7/1/2003 E/P Common Area Maint (07/2003) 643A] 1,203.88 9,259.42{ 285737
7/1/2003 E/P - Insurance (07/2003) 643A 271.05 9,530.47| 285738
7712003 E/P - Real Estate Taxes (07/2003) 643A 427,12 9,957.59] 285739
7/10/2003 | Chk# 150803 ck dt 07/08/03 6,402,05] 3,555.54{ 177003
B/1/2003 Basic Rent - Retall {08/2003) 643A] 4,500.00 8,055.54] 295250
8/1/2003 E/P Common Area Maint (08/2003} 643A] 1,203.88 9,259.42] 295251
8/1/2003 E/P - Insurance {08/2003) 643A 271.05 9,530.47) 295252
B/1/2003 E/P - Real Estate Taxes (08/2003) 643A) . 427.12 9,957.59] 295253
B/13/2003 | Chk# 192192 date 0B/06/03 6,402.05] 3,555.54] 183751
9/1/2003 Basic Rent - Retail (09/2003) 643A1 4,500.00 B,055.54] 303495
9/1/2003 E/P Common Area Maint (09/2003) 643A1 1,203.88 9,259.42] 303495
9/4/2003 E/P - Insurance (09/2003) 643A 271.05 9,530.471 303497
9/1/2003 E/P - Real Estate Taxes (09/2003) 643A 427.12 9,957.59] 303498
9/17/2003 } Chk# 193441 date 09/03/03 6,402.05| 3,555.54 ;§:_2_?_4_1_
10/1/2003 | Basic Rent - Retail (10/2003) 643A] 4,500.00 8,055.54] 310863
10/1/2003 | E/P Commen Area Maint (10/2003) 643A] 1,203.88 9,259.421 310854
10/1/2003 | E/P - Insurance (10/2003) 643A 271.05 9,530.47| 310865
10/1/2003 | EfP - Real Estate Taxes (10/2003) 643A 427,12 9,957.591 310866
10/13/2003| Chk# 194662 date 10/07/03 6,609.31| 3,348.28| 195071
11/1/2003 | Baslc Rent - Retail (11/2003) 643A1 4,500.00 7,848.28| 321523
11/1/2003 | E/P Common Area Maint (11/2003) 643A] 1,203.88 9,052.16] 321524
11/1/2003 | E/P - Insurance (11/2003) 643A 271.05 9,323.21] 321535
11/1/2003 | E/P - Real Estate Taxes (11/2003) 643A 427.12 9,750.33 mj
11/12/2003] Chk# 195937 date 11/03/03 6,402,05! 3,348.28] 200476
127172003 |} Basic Rent - Retall (12/2003) 643A[ 4,500.00 7,848.28] 332138
127172003 |} E/P Common Area Maint (12/2003) 643A| 1,203.88 9,052.16] 332139
12/1/2003 | E/P - Insurance (12/2003) 643A 271,05 9,323.21 2140
12/1/2003 § E/P - Real Estate Taxes (12/2003) 643A 427.12 9,750.33] 332141

B T - mn.mo!f‘nmmTPnﬁth.ﬂdQEf.aSD?h”-
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12/9/2003 | Chk# 197252 date 12/04/03 6,402.05| 3,348.28] 206574
1/1/2004 | Basic Rent - Retall (01/2004) 643A) 4,500.00 7,848.28] 342035
1/1/2004 | E/P Common Area Maint {01/2004) 643A} 1,203.88 9,052.16] 342036
1/1/2004 | E/P - Insurance (01/2004) 643A 271.05 9,323.21] 342037
1/1/2004 | B/P - Real Estate Taxes {01/2004) 643A 427.12 9,750.33| 342038
1/13/2004 | Chk# 198489 date 01/06/04 6,402.05] 3,348.28] 213300
2/1/2004 Basic Rent - Retail (02/2004} 643a] 4,500.00 7,848.28| 349172
2/1/2004 E/P Common Area Maint (02/2004) 643A) 1,203.88 9,052.16] 349173
2/1/2004 | E/P - Insurance (02/2004) ' 643A 271.05 5,323,21] 349174
2/1/2004 E/P - Reail Estate Taxes (02/2004) 643A 427.12 9,750.33 4917
2/19/2004 | Chk# 200063 date 02/06/04 6,402,05| 3,348.28] 220203
3/1/2004 | Basic Rent - Retail (03/2004) 643a| 4,500.00 7,848.28| 357499
3/1/2004 E/P Common Area Maint {03/2004) 643A] 1,203.88 9,052.16{ 357500
3/1/2004 | E/P - Insurance (03/2004) 643A 271.05 9,323,21| 357301
3/1/2004 | E/P - Real Estate Taxes (03/2004) 643A 427.12 9,750.33] 357502).
3/8/2004 | Late Fee 5.0% of amount owed {monthly) 643A 320.10 10,070.43| 3641863
4/1/2004 Basic Rent - Retail {04/2004) 643A] 4,500.00 14,570.43} 368505
4/1/2004 E/P Common Area Maint (04/2004) 643A] 1,203.88 15,774.31] 2368506
4/1/2004 | E/P - Insurance (04/2004) 643A 271.05 16,045.36 683507
4/1/2004 E/P - Real Estate Taxes (04/2004) 643A 427.12 16,472.48] 368508
4/1/2004 Chk# 201285 date 03/09/04 6,402.05| 10,070.43 227888
4/8/2004 Late Fee S.0% of amount owed (monthly) 643A 320.10 10,390.53| 374376
4/26/2004 | Chk# 203061 date 04/21/04 6,402.05| 3,988.48 232913
5/1/2004 Basic Rent - Retall (05/2004) 643A| 4,500.00 8,488.48| 378272
5/1/2004 E/P Common Area Maint {05/2004) 643A] 1,203.88 9,692.36] 378573
5/1/2004 E/P - Insurance (05/2004) 643A 271.05 9,963.41 M
5/1/2004 E/P - Real Estate Taxes (05/2004) 643A 427.12 10,390.53] 37857
5/8/2004 Late Fee 5.0% of amount owed (monthly) 643A 320.10 10,710.63] 383175
5/19/2004 | Chk# 203852 date 05/07/04 6,402.05] 4,308.58 238181
6/1/2004 Basic Rent - Retail {06/2004) 643A1 4,500.00 8,808.58] 3860232
6/1/2004 E/P Common Area Maint (06/2004) 643A| 1,203.8BB 10,012.46] 386023
6/1/2004 E/P - Insurance (06/2004}) 643A 271.05 10,283.51] 386024
6/1/2004 E/P - Real Estate Taxes (06/2004) 643A 427,12 10,710.63| 386025
6/8/2004 | Chk# 205033 date 06/04/04 6,402.05] 4,308.5B| 242367
77172004 | Basic Rent - Retall (07/2004) 643al 4,500.00 8,808.58| 397701
77172004 £/P Common Area Maint (07/2004) 643A| 1,203.88 10,012.46) 397702
7/1/2004 E/P - Insurance {07/2004) 643A 271.05 10,283.51] 397703
7/1/2004 E/P - Real Estate Taxes (07/2004) 643A 427.12 10,710.63| 397704
7/137/2004 | Chk# 206264 date 07/08/04 6,402.05| 4,308.58 49005
8/1/2004 Basic Rent - Retail (08/2004) 643A] 4,500.00 8,808.58] 404753
8/1/2004 E/F Commoan Area Maint {08/2004) 643a] 1,203.88 10,012.46] 404754
8/1/2004 | E/P - Insurance (08/2004) 643A 271.05| 10,283.51] 404755|
B/172004 E/P - Real Estate Taxes (08/2004) 643A 427.12 10,710.63| 404756
8/10/2004 | Chk# 207436 date 08/04/04 6,402.05{ 4,308.58] 254941
8/26/2004 | (Payable) ctr# 301704 {293.00) 4,015.58| 301704
9/1/2004 | Basic Rent - Retail (09/2004) 643A] 4,500.00 8,515.58] 413132
9/1/2004 E/P Common Area Maint {09/2004) 643A| 1,203.88 9,719.496| 412133|
9/1/2004 | E/P - Insurance (09/2004) 643A 271.05 9,990.51] 413134

o . nnenn et & AT meemalCamenTenant] adoer aen?h 1/10/2011
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E/P - Real Estate Taxes {09/2004) 643A 427.12 10,417.63] 413135
9/13/2004 | Chk# 208571 date 09/03/04 6,402.05] 4,015.58] 260192
10/1/2004 | Basic Rent - Retall (10/2004) 643A] 4,500.00 8,515.58] 420849
10/1/2004 | E/P Common Area Maint (10/2004) 643A] 1,203.88 9,719.46| 420850
10/1/2004 | E/P - Insurance (10/2004) 643A 271.05 9,990.51| 4 85_1
10/1/2004 | E/P - Real Estate Taxes {10/2004) 643A 427.12 10,417.63| 420852
10/8/2004 | Late Fee 5.0% of amount owed (monthly) 643A 320.10 10,737.73] 427499
10/26/2004| Chk# 209583 date 10/04/04 6,402.05| 4,335.68{ 267096
11/1/2004 | Basic Rent - Retait (11/2004) 643A| 4,500.00 8,835.68 430799
11/1/2004 | E/P Common Area Maint (11/2004) 643A] 1,203.88 10,039.56] 430800Q
11/1/2004 | E/P - Insurance (11/2004) 643A 271.05 10,310.61] 430801
11/1/2004 | E/P - Real Estate Taxes (11/2004) 643A 427.12 10,737.73] 430802
11/5/2004 | Chk# 1306 to payable (293.00)] 11;030.73] 213931
11/8/2004 | Late Fee 5.0% of amount owed (monthly) 643A 320.10 11,350.83] 437826
11/26/2004| Chk# 210658 STMNT10282004 6,402.05| 4,948.78] 272499
12/1/72004 | Basic Rent - Retai! (12/2004) 643A{ 4,500.00 9,448.78] 439436
12/1/2004 | E/P Common Area Maint (12/2004) 643a| 1,203.88 10,652.66] 439437
12/172004 | E/P - Insurance (12/2004) 643A 271.05 10,923.71] 4394238
127172004 | E/P - Real Estate Taxes (12/2004) 643A 427.12 11,350.83 _i'!_‘.:’_
12/8/2004 | Chk# 250153 STMNT11242004 6,402.05| 4,948.78] 2/
1/1/2005 Baslc Rent - Retail (01/2005) 643A] 4,500.00 9,448.78] 450073
1/1/2005 E/P Common Area Maint (01/2005) 643A] 1,203.88 10,652.66] 450074
1/1/2005 E/P - Insurance (D1/2005) 643A 271.05 10,923.71] 450075
1/1/2005 E/P - Reat Estate Taxes (01/20053) 643A 427.12 11,350.83] 420076
1/11/2005 | Chk# 251018 STMNT12102004 6,402.05] 4,948.78] 282194
2/1/2005 Basic Rent - Retail (02/2005) 643A} 4,500.00 9,448.78| 456942
2/1/2005 E/P Common Area Maint (02/2005) 643A| 1,203.88 | 10,652.66 i.’ﬁ943,
2/1/2005 E/P - Insurance (02/2005) 643A 271.05 10,923.71] 456844
2/1/2005 E/P - Real Estate Taxes {02/2005) 643A 427.12 11,350.83] 456945
2/9/2005 Chk# 252366 6,402,05| 4,948.78 ;&9_0_2;
3/1/2005 Baslc Rent - Retall (03/2005) 643A| 4,500.00 9,448.78] 469156
3/1/2005 E/? Common Area Maint (03/2005) 643A] 1,203.88 10,652.66] 469157
3/1/2005 E/P - Insurance (03/2005}) 643A 271.05 10,923.71] 469158
3/1/2005 E/P - Real Estate Taxes (03/2005) 643A 427.12 11,350.83] 469139
3/9/2005 | Chk# 253441 6.402.05] 4,948.78] 294102
4/1/2005 Basic Rent - Retail (04/2005) 643A] 4,500.00 $,448.78| 473881
4/1/2005 €/P Comman Area Maint (04/2005) 643A} 1,203.88 10,652.66) 473882
4/1/2005 E/P - Insurance (04/2005) 643A 271.05 10,923.71| 473883
4/1/2005 E/P - Real Estate Taxes {04/2005) 643A 427,12 11,350,83) 473884
4/13/72005 { Chki# 254758 6,402.05] 4,948.78 %ﬂ)Z_B&
57172005 Basic Rent - Retail (05/2005) 643A] 4,500.00 5,448,78] 487590
5/1/2005 E/P Common Area Maint {05/2005) 643A| 1,203.88 10,652.66] 4 i
5/1/2005 E/P - Insurance (05/2005) 643A 271,05 10,923,741 4
5/1/2005 E/P - Real Estate Taxes (05/2005) 643A 427.12 11,350.83 7593
5/6/2005 Chk# 255994 6,402.05| 4,948.78| 304444
6/1/2005 Basic Rent - Retail (06/2005}) 643A| 4,500.00 9,448,78f 495187
6/1/2005 E/P Common Area Maint {06/2005) 643A] 1,203.88 10,652.66 3_9_5&3__8_
6/1/2005 E/P - Insurance (06/2005}) 643A 271.05 10,923.71} 495189




Ledger Page 4 of 10

E/P - Real Estate Taxes (06/2005) 643A 427.12 11,350.83 ﬂLL:_!L
6/8/2005 Chk# 257164 6,402.05] 4,948.78 310972
7/1/2005 Basic Rent - Retail (07/2005) 6434 4,500.00 9,448,78] 506881
7/1/2005 £/P Common Area Maint (07/2005) 643A| 1,203.88 10,652.66] 506882
7/1/2005 | E/P - Insurance {07/2005) 643A 271.05 10,923.71] 506883
7/1/2005 | E/P - Real Estate Taxes (07/2005) 643A 427.12 11,350.83] 506884
7/13/2005 | Chk# 258322 6,402.05| 4,948.78] 318158
8/1/2005 | Basic Rent - Retall (08/2005) 643A| 4,500.00 9,448.78] 517783
8/1/2005 | E/P Common Area Maint (08/2005) 643A| 1,203.88 10,652.66 17784
8/1/2005 | E/P - Insurance (08/2005) 643A 271.05 10,923.71] 517785
8/1/2005 E/P - Real Estate Taxes {08/2005) 643A 427.12 11,350.83 177
8/9/2005 | Chk# 259627 6,402.05] 4,948.78] 323581
9/1/2005 | Basic Rent - Retail {05/2005) 643A] 4,500.00 9,448,78] 525966
9/1/2005 | €/P Common Area Maint (09/2005) 643A| 1,203.88 10,652.66] 525967
9/1/2005 E/P - Insurance (05/2005) 643A 271.05 10,923.71] 525968
9/1/2005 E/P - Real Estate Taxes (09/2005) 643A 427.12 11,350.83] 525969
9/7/2005 | Chk# 260985 6,402.05| 4,948.78| 329147
10/1/2005 | Basic Rent - Retait (10/2005) 643A| 4,500.00 9,448.78] 534308
107172005 | E/P Comman Area Malnt (10/2005) 643A] 1,203.88 10,652.66] 534309
10/1/2005 | E/P - Insurance (10/2005) 643A 271.05 10,923.71] 534310
10/1/2005 | E/P - Real Estate Taxes (10/2005) 643A 427.12 11,350.83] 534311
10/12/2005] Chk# 262167 6,402.05] 4,948.78 36348
10/26/2005] Rev E/P CAM Increase (01/01-05/31/03) 643A](1,036.30) 3,912.48 i&ESQB
10/26/2005] Rev 2002 CAM Reconciliation 643A1(2,311.98) 1,600.50] 546594
10/26/2005| Rev Late Fee 5.0% of amount owed (monthly) 643A| {320.10) 1,280.40] 546595
10/26/2005| Rev Late Fee 5.0% of amount owed (monthly) 643A| (320.10}) 960.30| 546596
10/26/2005| Rev Late Fee 5.0% of amount owed (monthly} 643A| (320.10) 640.20] 546597
10/26/2005] Rev Late Fee 5.0% of amount owed {monthly) 643A1 (320.10) 320.10| 546601
10/26/2005] Rev Late Fee 5.0% of amount owed {monthly) 643A] (320.10) 0.00] 546602
117172005 | Baslc Rent - Retail {11/2005) 643A] 4,500.00 4,500.00F 3545009
11/1/2005 | E/P Common Area Maint (11/2005) 643A| 1,203.88 5,703.88] 545010
117172005 | E/P - Insurance (11/2005) 643A 271.05 5,974.93| 545011
117172005 | E/P - Real Estate Taxes (11/2005) 643A 427.12 6,402.05) 543012
11/8/2005 | Chk# 263675 6,402.05 0.00] 341881
11/9/2005 | HVAC maint svc-ACCO Inv#1245770 643A 399.25 399.25| 549507
12/1/2005 | Basic Rent - Retail (12/2005) 643A| 4,500.00 4,899.25| 555316
12/142005 | E/P Common Area Malnt (12/2005) 643A] 1,203.88 6,103.13 55_5_3_-13
12/1/2005 | E/P - Insurance (12/2005) 643A 271.05 6,374.18] 3555318
12/1/2005 | E/P - Real Estate Taxes (12/2005) 643A 427.12 6,801.30] 555319
12/6/2005 | Chk# 265099 6,402.05 3995.25| 246802
1/1/2006 | Baslc Rent - Retall (01/2006) 643A] 4,500.00 4,899.25} 563909
1/1/2006 E/P Commaon Area Maint (01/2006) 643A] 1,203.88 6,103,13] 563910
1/4/2006 | E/P - Insurance (01/2006) 643A 271.05 6,374.18| 563911
1/1/2006 | E/P - Real Estate Taxes (01/2006) 643A 427.12 6,801.30] 563912
1/1172006 | Chk# 266341 6,402.05 399.25] 354136
2/1/2006 Basic Rent - Retail (02/2006) 843AF 4,500.00 4,899.25] 575201
2/1/2006 E/P Commen Area Maint {02/2006) 643A] 1,203.88 6,103.13] 575202
2/1/2006 E/P - Insurance (02/2006)‘ 643A 271.05 6,374.18] 575203
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£/P - Real Estate Taxes (02/2006) 643A 427.12 6,801.30 204
2/13/2006 | Chk# 267838 Ck dt 02/01/06 6,402.05 369.25| 3603
3/1/2006 | Basic Rent - Retail (03/2006) 643A| 4,500.00 4,899,251 384161
3/1/2006 E/P Common Area Maint (03/2006) 643A) 1,203.88 6,103.13] 584162
3/1/2006 E/P - Insurance (03/2006) 643A 271.05 6,374.18] 58416
3/1/2006 ] E/P - Real Estate Taxes (03/2006) 643A 427.12 6,801.30} 584164
3/9/2006 [ Chk# 269277 Ck dt 03/01/06 6,402.05 399.25] 365375
4/1/2006 | Basic Rent - Retall {04/2006) 643A] 4,500.00 4,899.25] 595363
4/1/2006 E/P Comman Area Maint {04/2006) 643A| 1,203.88 6,103.13] 595365
4/1/2006 | E/P - Insurance {04/2006) 643A 271,05 6,374.18{ 595366
47172006 | E/P - Real Estate Taxes (04/2006) 643A 427.12 6,801.30] 595368
5/1/2006 | Basic Rent - Retall {05/2006) 643A| 4,500.00 11,301.30] 603614
5/1/2006 | E/P Common Area Maint (05/2006) 643A] 1,203.88 12,505.18] 603615
5/1/2006 | E/P - Insurance (05/2006) 643A 271.05 12,776.23] 603616
5/1/2006 | E/P - Real Estate Taxes {05/2006) 643A 427.12 13,203.35) 603617
5/5/2006 | Chk# 272169 Ck dt 05/01/06 6,402.05] 6,801.30] 376032
6/1/2006 | Basic Rent - Retail (06/2006) 643A| 4,500.00 11,301.30{ 616828
6/1/2006 | E/P Common Area Maint (06/2006) 643A1 1,203.88 12,505.18] 616829
6/1/2006 | E/P - Insurance {06/2006) 643A 271.05 12,776.23| £16830
6/1/2006 E/P - Real Estate Taxes {06/2006) 643A 427.12 13,203.35] 616831
6/7/2006 | Chk# 273641 Ck dt 06/01/06 6,402.05| 6,801.30] 382189
6/15/2006 | Chk# 270718 Ck dt 04/04/06 6,402.05 399.25| 384125
7/1/2006 | Basic Rent - Retall (07/2008) 643A] 4,500.00 4,899.25] 626697
7/1/2006 | E/P Common Area Maint (07/2006) 643A] 1,203.88 6,103.13 Qﬁ_@ﬂ_ﬂ‘
7/1/2006 | E/? - Insurance {07/2006) 643A 271.05 6,374.18| 6266
77172006 | E/P - Real Estate Taxes (07/2006) 643A 427.12 6,801.30] 626700
7/7/2006 Chk# 275444 Ck dt 07/03/06 6,402.05 399.25 7595
8/1/2006 Basic Rent - Retail (08/2006) 643A| 4,500.00 4,899.25) 636062
8/1/2006 E/P Common Area Maint (08/2006) 643A] 1,203.88 6,103.13| 636063
8/1/2006 | E/P - Insurance (08/2006) 643A 271.05 6,374.18] 636064
8/1/2006 E/P - Rea! Estate Taxes (08/2006) 643A 427.12 6,801.30] 6536065
8/8/2006 | Chk# 276801 Ck dt 08/01/06 6,402.05 399.25| 394127
9/1/2006 Basic Rent - Retail (09/2006) 643A| 4,500.00 4,899.25}f £47749
9/1/2006 | E/P Common Area Maint (03/2006) 643A) 1,203.88 6,103.13| 647750
9/1/2006 E/P - Insurance (09/2006) 643A 271.05 6,374.18] 647751
9/1/2006 E/P - Real Estate Taxes (09/2006} 643A 427.12 6,801,30§ 647752
9/6/2006 ] Chk# 278351 Ck dt 08/30/06 6,402.05 399.25| 399092
|10/1/2006 | Basic Rent - Retail (10/2006) 643A) 4,500.00 4,899.25] 656767
10/1/2006 | E/P Common Area Maint {10/20086) 643A| 1,203.88 6,103.13| 656768
10/1/2006 | E/P - Insurance (10/2006) 643A 271.05 6,374.18| 656769
10/1/2006 [ E/P - Real Estate Taxes {10/2006) 643A 427.12 6,801.30 QE_?_E
10/9/2006 | Chk# 280015 Ck dt 10/02/06 6,402.05 399,25| 4062
117172006 | Basic Rent - Retail (11/2006) 643A] 4,500.00 4,899.251 661694
11/1/2006 | E/P Common Area Maint (1 1/2006) 643A] 1,203.88 6,103.13] 661
11/1/2006 | E/P - Insurance {11/2006) 643A 271.05 6,374.18] 661696
11/1/2006 | E/P - Real Estate Taxes (11/2006) 643A 427.12 6,6801.30| 661697
11/8/2006 | Chk# 281711 Ck dt 11701706 6,402.05 399.25 é_umg
12/1/2006 | Basic Rent - Retail (12/2006) 643A} 4,500.00 4,899,25) 673752
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E/P Common Area Maint (12/2006) 643A} 1,203.88 6,103.13] 673753
12/1/2006 { E/P - Insurance (12/2006) 643A 271.0% 6,374.18} 673754
12/1/2006 | E/P - Real Estate Taxes (12/2006) 643A 427.12 6,801.30f 673755
12/5/2006 | Chk# 283569 Ck dt 12/01/06 6,402.05 399.25| 417035
1/1/2007 Basic Rent - Retall (01/2007) 643A] 4,500.00 4,899.25| 68101
1/1/2007 E/P Common Area Maint (01/2007) 643A{ 1,203.88 6,103.13] 681020
1/1/2007 | E/P - Insurance {01/2007) 643A 271.05 6,374.18] 681021
1/1/2007 E/P - Real Estate Taxes (01/2007) 643A 427.12 6,801.30} 681022
1/9/2007 Chk# 285048 Ck dt 01/02/07 6,402.05 399,25 55652
2/1/2007 Raslc Rent - Retail {02/2007) 643A| 4,500.00 4,899.25] 692668
2/1/2007 E/P Commen Area Maint (02/2007) 643A] 1,203.88 6,103.13] 692669
2/1/2007 E/P - Insurance (02/2007) 643A 271.05 6,374.18] 692670
2712007 E/P - Real Estate Taxes {02/2007) 643A 427.12 6,801.30] 692671
2/13/2007 { Chk# 286990 Ck dt 02/05/07 7,014.05} (212.75) 287
3/1/2007 Basic Rent - Retail (03/2007) 643A] 4,500.00 4,287.25| 7019735
3/1/2007 E/P Common Area Maint (03/2007) 643A| 1,203.88 5,491.13 976
3/1/2007 E/P - Insurance (03/2007) 643A 271.05 5,762.18] 701977
3/1/2007 E/P - Real Estate Taxes (03/2007} 643A 427.12 6,189.30| 701978
3/12/2007 | Chk# 288531 Ck dt 03/05/07 7,014.05] (824.75)| 435501
47172007 Basic Rent - Retail (04/2007) 643A| 4,500.00 3,675.25 7155_—&2
4/1/2007 E/P Common Area Maint (04/2007) 643A( 1,203.88 4,879.131 71 4_
47172007 E/P - Insurance {04/2007) 643A 271.05 5,150.18| 716444
4/1/2007 E/P - Real Estate Taxes (04/2007) 643A 427.12 5,577.30] 716445 ‘
4/5/2007 Chk# 290141 Ck dt 04/02/07 7,014.05|(1,436.75)] 439699
5/1/2007 Basic Rent - Retall (05/2007) 643AF 4,500.00 3,063.25) 723155
5/1/2007 E/P Common Area Maint {05/2007) 643A] 1,203.88 4,267.13| 223156
5/1/2007 E/P - Insurance {(05/2007) 643A 271.05 4,538.18 ng-z-
5/1/2007 E/P - Real Estate Taxes {05/2007) 643A 427.12 4,965,30| 723158
57772007 | Shich 291777 Ck dt 05/02/07 Reversed by 7,614.05|(2,648.75)] 445711
5/7/2007 4%!(7#11291777 :Prog Gen Reverses receipt Ctri# (7,614.05)| 4,965.30| 448033
57772007 Chk# 291777 Ck dt 05/02/07 7,014.05((2,048.75)] 448035
6/1/2007 Baslc Rent - Retall (06/2007) 643A] 4,500.00 2,451.25 73_E
6/1/2007 E/P Commaon Area Maint (06/2007) 643A| 1,203.88 3,655.13| 735178
6/1/2007 E/P - Insurance (06/2007} 643A 271.05 3,926.18] 735179
6/1/2007 E/P - Rea) Estate Taxes (06/2007) 643A 427.12 4,353.30] 735181
6/7/2007 Chk# 293562 Ck dt 05/31/07 7,014.05](2,660.75)] 451521
7/1£2007 Basic Rent - Retail (07/2007) 643A| 4,500.00 1,839.25] 741193
71112007 E/P Common Area Maint (07/2007) 643A] 1,203.88 3,043.13] 741194
7/1/2007 | E/P - Insurance (07/2007) 643A 271.05 3,314.18] 741195
7/1/2007 E/P - Real Estate Taxes (07/2007) 6434 427.12 3,741.30] 741196
7/9/2007 Chk# 295207 Ck dt 07/03/07 7,014.05|(3,272.75){ 456979
8/1/2007 Basic Rent - Retail (08/2007) 643A] 4,500.00 1,227.25] 751856
8/1/2007 E/P Common Area Maint (08/2007) 643A] 1,203.88 2,431.13| 751857
8/1/2007 £/P - Insurance (0B/2007) 643A 271.05 2,702.18] 751858
B/1/2007 E/P - Real Estate Taxes (08/2007) 643A 427.12 3,129.30F 751859
8/1/2007 Rent adjustrment 02/07-08/07 643A] 4,284.00 7,413.30] 764283
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8/8/2007 Chk# 296785 Ck dt 08/06/07 7,014,05 396,251 462909,
9/1/2007 Basic Rent - Retaii {09/2007) 643A] 5,112,00 5,511.25| 761620
9/1/2007 E/P Common Area Maint (09/2007) 643A] 1,203.88 6,715.13| 761621
9/1/2007 | E/P - Insurance {09/2007) 643A 271.05 6,986.18] 261622
9/1/2007 | E/P - Real Estate Taxes (09/2007) 643A 427.12 7,413.30] 76162
9/11/2007 | Chk# 297972 Ck dt 09/04/07 7,014.05 399.25 455'7_'33
10/1/2007 | Basic Rent - Retall (10/2007) 643A] 5,112.00 5,511.25] 773417
10/1/2007 | E/P Common Area Maint (10/2007) 643A| 1,203.88 6,715.13] 773418
10/1/2007 | E/P - Insurance (10/2007) 643A 271.05 6,986.18| 7734
10/1/2007 | E/P - Reat Estate Taxes (10/2007) 643A 427.12 7,413.30] 773420
10/10/2007]| Chk# 299422 Ck dt 10/02/07 7,014.05 399,25 474095
11/1/2007 | Basic Rent - Retail (11/2007) 643A] 5,112.00 5,511.25| 780282
11/1/2007 | E/P Common Area Maint (11/2007) 643A] 1,203.88 6,715.13] 780283
11/1/2007 | E/P - Insurance (11/2007) 643A 271.05 6,986.18] 780284
117172007 | E/P - Real Estate Taxes (11/2007) 643A 427.12 7,413.30] 780285
11/16/2007| Chk# 301411 Ck dt 11/09/07 7,014,05 399.25| 480897
12/1/2007 | Baslc Rent - Retail (12/2007) 643A] 5,112.00 5,511.25] 790925
12/1/2007 | E/P Common Area Maint (12/2007) 643A| 1,203.88 6,715.13] 790926
12/1/2007 | E/P - Insurance (12/2007) 643A 271.05 6,986.18| 790927
12/1/2007 | E/P - Real Estate Taxes (12/2007) 643A 427.12 7.413,30| 790928
12/10/2007] Chk# 303010 Ck dt 12/06/07 7,014.05 399.25 4_84983
1/1/2008 Basic Rent - Retail {01/2008) €643A| 5,112.00 5,511.25] 798860
1/1/2008 E/P Common Area Maint (01/2008) 643A| 1,203.88 6,715.13] 798861
1/1/2068 | E/P - Insurance (01/2008} B43A 271.05 6,986.18] 798862
1/1/2008 | E/P - Real Estate Taxes (01/2008) 6434 427.12 7,413.,30] 798863
2/1/2008 | Baslc Rent - Retail (02/2008) 643Af 5,112.00 12,525.30| 807707
2/1/2008 | E/P Common Area Maint (02/2008) 643A| 1,203.88 13,729.18| 807708
27172008 E/P - Insurance (02/2008) 6434 271.05 14,000.23 Q7709
2/1/2008 | E/P - Real Estate Taxes (02/2008) 643A 427.12 14,427.35{ 807710
2/21/2008 | Chk# 305088 Ck dt 02/07/08 7.014.05| 7,413.30] 497696
2/2172008 | Chk# 305512 Ck dt 02/13/08 7,014.05 399.25] 497698
3/1/2008 | Basic Rent - Retall (03/2008) 643a] 5,112.00 5,511.25] 818294
3/1/2008 | E/P Common Area Maint (03/2008) 643A| 1,203.88 6,715.13] 818295
3/1/2008 | E/P - Insurance {03/2008) 643A 271.05 6,986.18| 818296
3/1/2008 E/P - Real Estate Taxes (03/2008) . 643A 427.12 7,413.30 _1;8297
3/10/2008 | Chk# 307121 Ck dt 03/03/08 7,014.05 399.251 501574
4/1/2008 | Basic Rent - Retall {04/2008) 643A] 5,112.00 5,511.25| 829448
4/1/2008 E/P Common Area Maint (04/2008) 643A[ 1,203.88 6,715.13] 829449
4/1/2008 E/P - Insurance {04/2008) 643A 271.05 6,986.18] 829430
47172008 | /P - Real Estate Taxes (04/2008) 643A 427.12 7,413.30] 829451
4/22/2008 | Chk# 309069 Ck dt 04/10/08 7,014.05 399.25] 50871
5/1/2008 | Basic Rent - Retall (05/2008) 643A] 5,112.00 5,511.25] 837276
5/1/2008 | E/P Common Area Maint {05/2008) 643A| 1,203.88 6,715.13| 837277
5/1/2008 E/P - Insurance (05/2008) 643A 271.05 6,986.18] 837278
5/1/2008 E/P - Real Estate Taxes (05/2008) 643A 427.12 7,413.30| 837279
5/21/2008 | Chk# 311032 ¢K DT 05/05/08 7,014.05 399.25] 514431
6/1/2008 Basic Rent - Retail {06/2008) 643A} 5,112.00 5,511.25] 846394
6/1/2008 | E/P Common Area Maint (06/2008) 643A] 1,203.88 6,715.13] 846395
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E/P - Insurance (06/2008) 6a3a}  271.05 6,986.18| 846396
6/1/2008 | E/P - Real Estate Taxes (06/2008) 643a|  427.12 7,413.30| 846397
6/13/2008 | Chk# 312929 Ck dt 06/03/08 7,014.05] 399.25] 520605
7/1/2008 | Basic Rent - Retail (07/2008) 643A| 5,112.00 5511.25| 857761
7/1/2008 | E/P Common Area Maint (07/2008) 643a] 1,203.88 6,715.13| 857762
7/1/2008 | E/P - insurance (07/2008) ' 6a3a|  271.05 6,986.18] 857763
7/1/2008 | E/P - Rea! Estate Taxes (07/2008) sa3a]  427.12 7,413.30] 857764
8/1/2008 | Basic Rent - Retail {08/2008) 643A] 5,112.00 12,525.30| 866153
8/1/2008 | E/P Common Area Maint (08/2008) 643A| 1,203.88 13,729.18| 866154
8/1/2008 | E/P - Insurance (08/2008) 643a|  271.05 14,000.23| 866155]
8/1/2008 | E/P - Real Estate Taxes (08/2008) 643a]  427.12 14,427.35| B66156
8/7/2008 | Chk# 314337 Ck dt 07/07/08 7.014.05] 7,413.30] 532729
9/1/2008 | Basic Rent - Retail (05/2008) 643A| 5,112.00 12,525.30] 876832
9/1/2008 | E/P Common Area Maint (09/2008) 643a] 1,203.88 13,729.18| 876833
9/1/2008 | E/P - Insurance (09/2008) 643A]  271.05 14,000.23| 876834
5/1/2008 | E/P - Real Estate Taxes (09/2008) 6a3a|  427.12 14,427.35| 876835
10/1/2008 | Basic Rent - Retail (10/2008) 643A] 5,112.00 19,539.35| 886931
10/1/2008 | E/P Common Area Maint (10/2008) 543A 1,203.88 20,743.23| 88693
107172008 | E/P - Insurance (10/2008) 643A|  271.05 21,014.28| 886933
10/1/2008 | E/P - Real Estate Taxes {10/2008) ga3a]  427.12 21,441.40f 886934
10/10/2008| Chk# 31884 Ck dt 09/29/08 7,014.05| 14,427.35] 547574
11/1/2008 | E/P Common Area Maint (11/2008) 643A] 1,203.88 15,631.23] 899058
11/1/2008 | €/P - Insurance (11/2008) 643A|  271.05 '15,902.28] 899059
11/1/2008 | E/P - Real Estate Taxes (11/2008) 6a3a|  427.12 16,329.40] 899060
117172008 | Basic Rent - Retall (11/2008) 643A| 5,112.00 21,441.40] 899061
12/1/2008 | E/P Common Area Maint (12/2008) 643A| 1,203.88 22,645.28] 908642
12/1/2008 | E/P - Insurance (12/2008) 6a3a|  271.05 22,916.33| 308643
12/1/2008 | E/P - Real Estate Taxes (12/2008) 643Af  427.12 23,343.45| 908644]
12/1/2008 | Basic Rent - Retail (12/2008) 643A] 5,112.00 28,455.45| 908645
12/5/2008 | Chk# 321236 Ck dt 11/25/08 7,014.05] 21,441.40} 558222
12/11/2008] Chk# 321762 Ck dt 12/08/08 21,042.15]  399.25] ss9711
1/1/2008 | E/P Common Area Maint (01/2009) 643a| 1,203.88 1,603.13] 917618
1/1/2009 | E/P - Insurance (01/2009) 643a]  271.05 1,874.18] 917619
1/1/2009 | E/P - Real Estate Taxes (01/2009) 6a3a| 427.12 2,301.30| 917620
1/1/2009 | Basic Rent - Retail (01/2009) 643A] 5,112.00 7,413.30] 917621]
2/1/2009 | E/P Common Area Maint (02/2009) 643A| 1,203.88 8,617.18] 930351
2/1/2009 | E/P - Insurance (02/2009) 6a3a] 271.05 8,888.23| 930352
2/1/2009 | E/P - Real Estate Taxes (02/2009) 6a3A]  427.12 9,315.35] 930353
2/1/2009 | Basic Rent - Retail (02/2009) 843a| §,112.00 14,427.35| 930354
2/10/2009 | Chki# 324453 Ck dt 02/06/09 2,014.05] 7,413.30] 571269
3/1/2009 | E/P Common Area Maint (03/2009) 643A| 1,203.88 8,617.18] 940641
3/1/2009 | E/P - Insurance (03/2009) ga3a|  271.05 8,888.23| 940642
3/1/2009 | E/P - Real Estate Taxes (03/2009) 643Af  427.12 9,315.35| 940643
3/1/2009 | Basic Rent - Retall (03/2009) 643a| 5,112.00 14,427.35] 240644
4/1/2009 | E/P Common Area Maint {04/2009) 643a 1,203.88 15,631.23] 947171
2/1/2009 | E/P - Insurance (04/2009) 643A|  271.05 15,902.28] 947172
4/1/2009 | E/P - Real Estate Taxes (04/2009) 6a3A|  427.12 16,329.40] 947173
4/1/2009 | Basic Rent - Retail (04/2009) 643A| 5,112.00 21,441.40] 947174
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E/P Common Area Maint {05/2009) 643AF 1,203.88 22,645.28| 956603
5/1/2009 E/P - Insurance (05/2009) 643A 271.05 22,916.33] 956604
5/1/2009 E/P - Real Estate Taxes {05/2009) 643A 427.12 23,343.45] 936605
5/1/2009 | Basic Rent - Retail (05/2009) 643a] 5,112.00 28,455.45| 956606
6/1/2009 E/P Common Area Maint (06/2009) 643a| 1,203.88 29,659.33 w
6/1/2009 E/P - Insurance {06/2009) 643A 271.05 29,930.38 66
6/1/2009 E/P - Real Estate Taxes (06/2009) 643A 427.12 30,357.50] 966886
6/1/2009 | Basic Rent - Retall (06/2009) 643A] 5,112.00 35,469.50| 966887
6/1/2009 | Chk# 329369 Ck dt 05/15/09 21.042.15| 14,427.35| 590095
77172009 | E/P Common Area Maint (07/2009) 643A] 1,203.88 15,631.23| 979109
77142009 | E/P - Insurance (07/2009) ' 643A| 271.05 15,902.28| 979110
77172009 E/P - Real Estate Taxes (07/2009) 643A 427.12 16,329.40 111
7/1/2009 | Basic Rent - Retall (07/2009) 643A] 5,112.00 21,441.40) 979112
7/7/2009 Chk# 331507 Ck dt 06/30/09 7,014,05] 14,427.35] 597029
8/1/2009 | E/P Common Area Maint {08/2009) 643A| 1,203.88 15,631.23 2__52269
8/1/2009 E/P - Insurance (08/2009) 643A 271.05 15,902.28] 589270
B/1/2009 E/P - Real Estate Taxes (08/2009) 643A 427.12 16,329.40] 98%271
8/1/2009 | Basic Rent - Retail (08/2009) 643A| 5,112.00 21,441.40| 989272
9/1/2009 E/P Common Area Maint (09/2009) 643a] 1,203.88 22,645.28] 998599
9/1/2009 | E/P - Insurance {09/2009) 643A 271.05 22,916.33] 998600
9/1/2009 | E/P - Real Estate Taxes (09/2009) 643A 427.12 23,343.45 8601
9/1/2009 | Basic Rent - Retail (09/2009) 643A] 5,112.00 28,455.45| 998602
10/1/2009 | E/P Common Area Maint (10/2009) 643a| 1,203.88 29,659.33| 100250
10/1/2009 | E/P - Insurance {10/2009) 643A 271,05 29,930.38] 1002907
10/1/2009 | E/P - Real Estate Taxes (10/2009) 643A 427.12 30,357.50] 1002908
10/1/2009 | Basic Rent - Retail (10/2009) 643a| 5,112.00 35,469.50] 1002909
117172009 | E/P Common Area Maint {11/2009) 643A| 1,203.88 36,673.38] 1012212
117172009 | E/P - Insurance (11/2009) 643A 271.05 36,944.43] 1012213
11/1/2009 | E/P - Real Estate Taxes {11/2009) 643A 427.12 37,371.55] 1012214
11/1/2009 | Baslc Rent - Retail (11/2009) 643A] 5.112.00 42,483.55] 1012215
11/1/2009 | Chk# 335287 Ck dt 10/23/09 7,014.05] 35,469.50) 615077
12/1/2009 | E/P Common Area Maint {12/2009) 643A] 1,203.88 36,673.38) 1021666
12/1/2009 [ E/P - Insurance (12/2009) 643A 271.05 36,944.43) 1021667
12/1/2009 | E/P - Real Estate Taxes (12/2009) 643A 427.12 37,371.55{ 10216568
12/1/2009 | Basic Rent - Retail (12/2009) 643a| 5,112.00 42,483.55] 1021669
1/1/2010 | E/P Common Area Maint {01/2010) 643al 1,203.88 43,687.43] 1028032
1/1/2010 | E/P - Insurance (01/2010) 643A 271.05 43,958.48| 1026033
1/1/2010 E/P - Real Estate Taxes (01/2010) 643A 427.12 44,385.60| 1028034
1/1/2010 | Basic Rent - Retati (01/2010) 643A| 5,112.00 49,457.60| 1028035
1/4/2010 Chk# 337449 Ck dt 12/28/09 14,028.10] 35,469.50| 624726
2/1/2010 E/P Common Area Maint (02/2010) 643A 1,203.88 36,673.38| 1036975
2/1/2010 | E/P - Insurance (02/2010) 643A 271.05 36,944.43| 103697
2/1/2010 | E/P - Real Estate Taxes (02/2010) 643A 427.12 37,371.55] 1036977
2/1/2010 Basic Rent - Retail (02/2010) 643A| 5,1:12.00 42,483.55] 1036978
3/1/2010 E/P Common Area Maint (03/2010) 643A] 1,203.88 43,687.43| 1044361
3/172010 E/P - Insurance (03/2010) 643A 271.05 43,958.48 1Q44F2,
3/1/2010 E/P - Real Estate Taxes (03/2010) 643A 427.12 44,385.60] 1044363
3/1/2010 | Basic Rent - Retail (03/2010}) 643A] 5,112.00 49,497.60{ 1044364
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E/P Common Area Maint (04/2010) 643A] 1,203.88 50,701.48) 1052505
4/1/2010 E/P - Insurance (04/2010) 643A 271.05 50,972.53} 1052506
4/1/2010 E/P - Real Estate Taxes (04/2010) 643A 427.12 51,399.65| 1052567
4/1/2010 Basic Rent - Retall (04/2010) 643A) 5,112.00 56,511.65| 1052508
4/9/2010 Chk# 340458 Ck dt 04/07/10 21,441.40] 35,070.25] ©£40868
4/29/2010 | Chk# 340967 Ck Dt 4/22/10 7,014.05] 28,056.20] 43320
5/1/2010 E/P Common Area Maint {05/2010) 643A] 1,203.88 29,260.08| 1061030
5/1/2010 E/P - Insurance (65/2010) 643A 271.05 29,531.13) 1061031
5/1/2010 E/P - Real Estate Taxes (05/2010) 643A 427.12 29,958.25] 1061032
5/1/2010 Baslc Rent - Retall (05/2010) 643A| 5,112.00 35,070.25] 1061033
5/10/2010 ] Chk# 341381 Ck dt 05/05/10 7,014.05] 28,056.20] 645847
6/1/2010 E/P Common Area Maint {06/2010) 643A{ 1,203.88 29,260.08| 1071327
6/1/2010 E/P - Insurance (06/2010) 643A 271.05 29,531.13| 1071328
6/1/2010 E/P - Real Estate Taxes (06/2010) 643A 427.12 29,958.25| 1071329
6/1/2010 Baslc Rent - Retail (06/2010) 643A] 5,112.00 35,070.25] 1071330
6/2/2010 Chk# 342280 Ck dt 06/01/10 7,014.05] 28,056.20] 649066
77172010 E/P Common Area Maint (07/2010) 643A| 1,203.88 29,260.08] 1079960
7/172010 E/P - Insurance (07/2010) 643A 271.05 26,531.13 15?‘5?
7/1/2010 E/P - Real Estate Taxes (07/2010Q) 643A 427.12 26,958.25] 1079962
7/1/2010 Basic Rent - Retall (07/2010) 643A) 5,112.00 35,070.25| 1079963
7/6/201C Chk# 343256 Ck dt 06/30/10 698.17| 34,372.08] 654521
771472010 | Chk# 343501 Ck dt 07/08/10 14,028.10| 20,343.98| 656791
8/1/2010 E/P Common Area Maint (08/2010) 643A1 1,203.88 21,547.86] 1084206
8/1/2010 E/P - Insurance (08/2010) 643A 271.05 21,818,91| 1084207
8/1/2010 E/P - Real Estate Taxes (08/2010) 643A 427.12 22,246.03| 1084208
8/1/2010 Baslc Rent - Retail (08/2010} 643A] 5,112.00 27,358.03] 1084209
9/1/2010 E/P Common Area Maint {09/2010) 643A] 1,203.88 28,561.91| 1094096
9/1/2010 E/P - Insurance (09/2010) B643A 271.05 28,832.96] 1094097
9/1/2010 E/P - Real Estate Taxas (09/2010) G434 427.12 29,260.08| 1094098
9/1/2010 Basic Rent - Retail (09/2010) 643A] 5,112.00 34,372.08] 10940589
10/1/2010 | €/P Common Area Maint {(10/2010) 643A1 1,203.88 35,575.96| 1103930
10/1/2010 | E/P - Insurance (10/2010) 643A 271.05 35,847.01] 1103931
10/1/2010 { E/P - Real Estate Taxes (10/2010) 643A 427.12 36,274.13] 1103932
10/1/2010 | Basic Rent - Retail (10/2010) 643A] 5,112.00 41,386.13] 1103933
10/12/2010] Chk# 345195 Ck dt 10/05/10 7,014.05) 34,372.08 67___&98
11/1/2010 | E/P Common Area Maint {11/2010) 643A} 1,203.88 35,575.96] 1108584
11/1/2010 | E/P - Insurance (11/2010}) 643A 271.05 35,847.01] 1108585
11/1/2010 | E/P - Real Estate Taxes {11/2010) 643A 427.12 36,274.13| 1108586
11/1/2010 | Basic Rent - Retail (11/2010) 643A] 5,112.00 41,386.13] 1108587
11/5/2010 | Chk# 345677 Ck dt 11/01/10 7,014,05] 34,372,08{ 674888
12/1/2010 | £/P Common Area Malnt (12/2010) 643A] 1,203.88 35,575.96] 1116853
12/1/2010 | £/P - Insurance {12/2010) 643A 271.05 35,847.01] 1116854
12/1/2010 | E/P - Real Estate Taxes {12/2010) 643A 427.12 36,274.13] 11164855
12/1/2010 | Basic Rent - Retail (12/2010) 643A| 5,112.00 41,386,13} 1116856
17172011 E/P Commen Area Maint (01/2011) 643A| 1,203.88 42,590.01| 1123288
1/1/2011 E/P - Insurance (01/2011) 643A 271.05 42,861.06} 1123289
1/172011 E/P - Real Estate Taxes (01/2011) 643A 427.12 43,288.18} 1123290
1/1/2011 Baslc Rent - Retail (01/2011) 643A] 5,112.00 48,400.18] 1123291
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FAIL OAKS RENAISSANCE FPLAZA

SHOPPING CENTER LEASE

CENTER: _ Fair Onks Renaissance Plaza, Pasadena, California
LANDLORD: Pasadena Commercial Development Company
TENANT: Large Appare! of Calilomnia, Inc.

dba Ashley Stewart Woman Sizes 14-26

DATED: Deccember §, 1998
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FATR OAKS RENAISSANCE PLAZA

SHOPPING CENTLR LEASE

TUIS LEASE is made as of the Ist day of December, 1998, by and between PASADENA
COMMERCIAL DEVELOPMENT COMPANY, a California general partnership ("Landlord"), sl LARGE
APPAREL OF CALIFORNIA, INC., 2 California corporation (“Tenant™).

Landlord, in consideration of the tent to be paid and (he covenants to be performed by Tenant, docs
hereby, subject to the provisions of Article | hereof, demise and lease o Tenant, and Tenant hereby rents and hires
from Landlord, in the shopping center development commonly knows as the “Fair Oaks Renpissance Plaza® (Uie
*Shopping Cenier”). a sitc plan of which retail development is shown on Exhibit A attached herelo and made a part
lereof, those certain premises (the "leased premises™) located approximately as shown by the cross-hatching on
Exlibit A attached hereto and made a part hereof. The legal description of the Shopping Centes in which the leased
premises are located is attached hereto as Exhibit B and made a part hereof. The leased premises are described as
follows: .

Store No. 110, being approximately 3 104 square feet of Floot Area, and having 2 storefront width
of approximaiely 31'6" lincar feet.

DATA SHEET

The following references furnish data to be incorporated in the specified Sections of the Lease and
shall be construed 1o incorporate all of the terms of the enlire Section as stated in the Lease:

(1) Section 1.01: Outside Commencement Date of Term:  The day Landlord delivers
possession of the leased premiscs o Tenant. Base rent and CAM clarges commence ninety (90) days after delivery
of space to Tenant by Landlord, or upon Tenant's opening of business, whiclhiever occurs first.

(2) Section 1.01: Expiration Dale of Term: Japyary 31, 2005. Tenant has two (2)
live (5) yeas aptions 10 extend this Lease.

[®)] Scetion 2.01: Minimum Anoual Reatal:  Fifly-four Thousand apd 00/100 Dollars
($54,000.00), payable in cqual consccutive monthly instailments of Four Thousand Five Hundred and 00/100 Dollars
(54.500.00). Tn the event that “Tenant excreises ils option(s) to exiend the term of the Lease, then fixed minimum
annuad rental shall increase every live (5) years (o an aizount cgual 1o 112% of the fixed minitnum annual rental in
cffect immediately prior to such increase. '

4) Seetions 2.01 and 2.02: Name and Address for Renlal Payments:

Payable To: Fair Oaks Renaissance Plaza
¢/o Commercial Development Company
5100 Goldleaf Circle; Suite 245

1.os Angeles, California 90056

(5} Section 2.02.01  Percentage Rental: Five percent (5%) of Gross Sales for cach
whole or partial calendar year of the term hercol (the *Percentage Rent Period”) in excess of a dollar amount equal to
{a) the Minimum Annual Rental payable in such calendar year divided by (b} the foregoing percemtage raie {the
"Breakpoint”).

{&) Scetions 2.04 and 8.03: Tenant's Proportionate Share - Non-Building Commeon
Arca Expenses: The ratio from time lo time of the number of square fect of Floor Area of the leased premiscs to the
wotal number of square feet of constructed, gross leaseable Floor Arca of alt buildings in the Shopping Center. The
current estimated percentage is 21.45%, subject to adjustment tbased on 14,469 5.£.).

N Sections 2.04 and 8.03: Tenant's Proportionate Share - Building Conunon Arca
Expenses: The ratio from time to time of the number of square fect of Floor Area of the leased premises to Usc total
number of square feet of Floor Area in all buildings in the Shopping Center which are (a) owned by Landlord and (b)
not occupied by fenants that are obligated o operate and maintain such buildings ("Landlord-Maintained Buildings™).
The current estimated percentage is 4.81%, subject 1o adjustment (based on 64,469 5.£). Tenant's Proportionate
Share of property taxes is estimaied a1 4.81%, subject to adjustment (based an 64,965 sf

(B) T.N6: Securily Depaxil: N/A_ ($_0.00).

)] Section 7.01: Permittied Use:  Tenant stiall use the leased premises only for the
and relait sale of female appacel, furnishings and accessories and linperie, and for the displa
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itcins incidental 1o iis primary busingss as sey forth in Scction 11-1 of the atipched Rider to Leasg, No beauty supplics
may be sold at the Premises, except as an incidental use.

(10 Section 7.03: Radjus: N/A miles from any boundary of the Shopping Center.

{11} Section 17.01; Trade Name: Ashley Stewart Woman Sizes 14-26, or
“The Essence of Dody & Soul, 100% Girls, Kidspot,
Marianne, or Rainbow.

(12) Section £7,02: Inilial 'rometional Charge (Merchants Associalion):  Twenly-five
Dallars {325.00) per montis.

(13)  Sectin 25.07: Addresses for Notices:

if w0 Landlord: 5100 Goldleaf Circle; Suite 245
Los Angeles, California 90056
Attention:  Property Manager

If to Tenant:
Prior to Occupancy: Ashley Slewart
' Aun:  Jeffrey Klein, Esq.
10G Metro Way
Secaucus, NJ 07094

After Occupancy: Ashley Stewart
Aum Jeffrey Klein, Esq.
100 Metro Way
Sccaucus, NJ (7094

{14} Section 25.08: Brokers:
For Landlord: CB Commercial.
For Tenant: CB Commercial,
(15) Riders: Option {0 Exicad; Rider to Lease - consisting of ten pages

(16) Guarantor{s): Ashley Stewart, Lud.

ARTICLE |
TERM OF LEASE; PREMISES DEMISED

Section 1.01 COMMENCEMENT AND ENDING DATE OF TERM, The term of this Laase shali
commence upon exccution of this Lease. The obligation of Tenant (o pay misimum annual rensal, percentage rent,
and zdditional rent and charges shall commence on the earlier to otcur of (a) the Outside Commencement Date
speeified initem (1) of the Data Sheet, if 50 specified, or (b) the date on which Tepant opens ils siore in the leascd
premises for business to the public {the *Commencemnent Daie™), and shall end on the expiration dale sel fort in jtem
(2) of the Data Sleet, unless soorer terminated as liereinafier provided. For the purpose of this Lease, "lease year®
shall bave the meaning containcd in Section I-4 of the attached Rider 10 Lease.

Scction 1.02 LATE OPENING, Tenant's failure to open its store for business by the Qusside
Comunencement Date for any reason other (han a force majeure delny or a delay caused by Landlord shall constitute a
waterial defanlt by Tenant, in which ease Landlord shall have alk remedices available under this Lease ar at law.

Section 1.03 PREMISES DEMISED.

1.03.01 The exterior walls, the floor above, the roof and the area bepeath the leased preimises are
not demised hereunder, and Landlord hiereby reserves the use thereof, together with the right to focate, both vertically
and horizontally, install, maintain, use, repair and replace pipes, utility lines, ducts, conduits, flues, refrigerant lines,
drains, sprinkier imains and valves, access panels, wices and structural elements icading thraugh the leased premises
in locations which will not materiafly imerfere with Tenant's use thereof and serving other parts of the Shopping
Cenler.

1.03.02 Whercver the term "Shopping Ceamler® is used, it shafl be deemed 1o include the land,
improvements, arcas and locations shown on Lxhibit A. Ia the event-Landlord elects 1o enlacpe the Shonping Center,
any additional tand, improvements, arens and locations may e ineluded by Landlord in she definition of "Shapping
Cenler” for putposes of this Lease.
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ARTICLE 2
RENTAL AND SECURITY DEPGSIT
Section 2.01 MINIMUM RENTAL.

2.01.00 The fixed minimum annbal rental during the term of (s Lease shall be the sum set forth in
itemn {3) of he Data Sheet, with increases as provided in item (3} of the Dala Sheet or in any rider attached o this
Lease, which sum shall be payable in currency of the United States by Tenant in equal consecutive monthly
installments in the sum set fort in item (3) of the Data Sheet, on or before the first day of each month during (e
lerm, in advance, payable o he patty and at the address set forth in étem {4) of the Data Sheet or suchi other place as
Landlord miay designate, without any prior demand therefor and withauot any deduction er offsel whassoever.

2.01.02 Should the termy of this Lease commence on a day other than the first day of a calendar
month, then the rental for such monih shafl be [/360th of the annual remtal muwltiplied by the number of days
temaining in the month. Should any Jeasc year contain mere or less than 12 calerklar months, said annual rental shall
be prorated.

Scction 2.02 PERCENTAGE RENTAL.

2.02.01 In addition to the payment of the fixed minimum annual rental, as hereinbefore provided,
Tenant shall pay 1o Landlord for each Percentage Rent Period (as set forth in items (5) of the Data Sheet), during the
ternt hereof as pereeniage renial, a sum equal (o the percentage of all Gross Sales set forih in item (5) of the Data
Sheet resulting from business conducted in, on of from she leased premises during such Percentage Rent Period, in
excess of the amount set forth as the Breakpoint i item (3} of the Data Sheel. The percentage rental shall be payable .
within 15 days after the expiration of each Percentage Rent Peried, to the same party and address as described in
Section 2.01.01 above, wilhout any prior demand therefor and willicut any deduction or oflset whatsoever.

2.02.02 The obligation 1o pay perceotage rental {or the last Percentage Rent Period or portion
thereof of (hie lerm of this Lease shall survive the expiration or eatlier termination of his Lease.

Scction 2.03 GROSS SALES. The ferm “Gross Sales” as used herein shal be construed o include
the entire amount of the actual sales price, whether for cash or otherwise, of all sales of merchandise or services and
ather receipls whatseever of all business conducted in or from the Ieased premises, by Tenaat, all concessionaires, all
occupanis or” otherwise, including, withour Jimitation, the following: mail, catalogue, closed circuit television,
computer, other clectronic or tclephone orders received or filled at the feascd premises; all deposils not refuaderd 1o
purchasers; orders taken, allhough said orders may be filled clsewhere; and the entire amownt of the aclual sales price
and all other receipts for sales and services by Tenant, any concessionaire, any occupant or otherwise in or fram the
Scased premises. A "sale” shall be decmed to have been consutnmated for Uie purposes of (bis Lease, and he entire
arnount of the sales price shall be included in Gross Sales, at such time that (a) the transaction ts initiatly reflected in
the books ur records of Tenmt or a concessionaite or occupant (if a concessionaire or occupant makes the sale), or
(b} Tenant or such congessionaire or occupant receives all or any portion of the sales price, or () the applicable
goods or services are delivered to the customer, whichever first occurs, regardless of whether payment is made i
instaliments, the sale is for cash or for credit, or all or any portion of the sales price has aclually been paid at (he time
of inclusion in Gross Sales or at any other time. No deduction shall be allowed for uncollected or uncollectible credit
acceunts or for direct or indirect discounts, rebates, credits or other reductions to employees or others {except that in
e case of credits or other reductions to employees an amount aot to excecd two pereent (2%) of Gross Sales per
anpum shall be permitted), unless generally offered to the public on a uniform basis. Gross Sales shall not include,
however, any sums coflected and paid out by Tenant for any sale or excise tax imposed by and accaunted for by
Tenant 10 any duly constitwed governmental autltority, nor shall it include the exchange of merchandise between the
stores of Tenant, if any, where such exchinge of goods or merchandise is made solely for the convenient operation of
the business of Tenant and not for the purpose of consummating a sale which las theretofore been made in or from
the leased premises andfor for the purpose of depriving Landlord of the benefit of n sale which otherwise would be
made in or from the leased premises. Gross Sales aiso do not include the amount of refurns to shippers or
manufacturers, or proceeds from the safe of irade fixtures. There shall be deductible from Gross Sales the smount of
any cash or eredit refund made upon any sale in or from Ihe Jeasesl premises, previously included in "Gross Sales”
iereunder, not 1© exceed the swm so previously included, where the merchandise sold is thercafter returned by
purchaser and aceepled by Tenant.

Section 2.04 TENANT'S TAX OBLIGATION.

1.04.00 Teaant agrees to pay to Landiord (2) Tenant's Proportionate Share - Nen-Building Comnmon
Area Expenses, set forth in item (8) of the Data Shect, of ali taxes, surcharges, asscssments, levies, fees and ather
charges and impositions of cvery kind or nature, regular or speciad, direct or indirect, presently foreseen or
unforescen or known or urknown, levied or assessed during or with tespect to each fiscal tax year falling in whole or
in part during e term of this Lease by any muicipal, county, siate, fadera) or other taxing ar assessing anthority
(individually a “tax* and collectively “taxes”} upon, against or with respect (o the Shopping Ceater or any portion
thereof or interest therein owned by Landlord, except with respeet to Landlord-Maintained Buildings and the land on
which Landlord-Maintained Bulldings oare located, and any oiber taxes which Landlord becomes wblignted 10 pay with
respect to such portions of the Shopping Center, regardiess of witcther the same ace assessed as real or persenal
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property, except as provided in Section 2.04,02, (b) Tenant's- Proportionate Share - Building Common Arca
Expenses, which estimated percentage is 3.10%, subject to adjustment (based on 103,328 5.f. whieh excludes
Kmart's 5.f.), of all taxes upon, against or with respect to Landiord-Maintained Buildings and the improvements and
property Lherein owned by Landiord, and with respect 1o the land on which Landlord-Maintained Buildings are
toacaied, and (€} all £osis and attorncys’ fees Landlord incurs to contest any such taxes. The taxes payable by Tenant
rursuant to this subsection 2.04.01 which are levied or assessed for the fiscal tax year in which the teenr of this Lease
commences and for the fiscal tax year it which the term aof this Lease ends shall be prorated on o daily basis. The
relevant Tenam's Proportionate Share of all the foregoing 1axes and amounts shall be paid in nontbly installments on
or belore the first day of each caiendas month (or such longer period as Landlord may determine), in advance, in an
amount estimated by Landlord anc billed by Landlord to Tenam; provided that Landiord shall fave the right te revise
the estimates (rom time to time. Upon receipt of all tax bills pertaining to taxes payable by Tenant, Land{ord shall
furnish Tenant & wrilen statement of the actual amount of Tenant's Proportionate Share of the taxes for such year.
I the event no tax bill is available at the time Landlord bills Tenant for taxes, Landlord may estimate the amoure of
such wa.  If the totad of the estimaied amounts paid Ly Tenant under this subsection shall be less (han the agtual
amounl due from Tenant, as showa on such staierment, Tenant shall pay to Landlord the difference between the
amount paid by Tenant and the actual amount due, such deficiency 1o be paid within ten days after demand therelor
by Landlord; and if the total of the estimated amounts paid by Tenant shall exceed such actual amount due from
Tenant, such cxeess shall be credited against the aext installment of taxes due (rom Tenant to Landtord herevnder.

2.04.02 Tenant shall be responsibie for, and agrees 1o pay, prior 1o definquency, any and all taxes
(as defined in Section 2.04.01) upon, against or with respect (o (a} the leased premises or any Jesselold interest, {b)
all furniture, fixures, equipment and any oller personal property of any kind owned by, or placed, installed or
Jocated in, within, upon or about the lcased premises by Tenant, any concessionaire, and (c) all alierations, additions,
ar improvements of whatsoever kind or nature, if any, made ta the leased premises, by Tenant, any cencessiopaire or
any previous tenant or occupant. Tenant shall provide Landlord with evidence of Tenant's payment of such taxes
upon Landlord's request. 1 at any time any of such taxes are not levied and assessed scparately and directly to
Tenant, Tenant shall pay 1o Landlord Tenant's share thereof as determined and billed by Landiord,

2.04.03 Should the State of California or any political subdivision thereof or any governmental,
taxing or assessing authority, directly or indirectly Ly way of substitution for or in lieu of or in addition to or in any
other way directly or indirecily used or intended to provide reventees (o fund alf or any part of revenues tieretofore
pravided or scrvices theretofore funded by all or any part of the taxes otherwise required to be paid in whole or in
part by Tenant pursuant to this Section 2.04, whether presently foreseen or unforeseen or known or unknown, (a}
impase a 1ax of any kind or nature upon, against, in connection with or with Tespect <o the remals or other charges
payable by or 10 Landiord {ry Tenant or gther tenants i or occupanis of the Shopping Center or on e income of
Landlord derived from the Shepping Center or on Shopping Center revenues or on Landlord's (or the individuals' or
cntities’ which constitule (he partners of the partnership which is Landlord) ownership of the Shopping Center and/or
the Shepping Certer or any portion thereof or inierest therein, or any dircel or indirect tax whatsoever other than the
taxes otherwisc required to be paid in whole or in part by Tenamt pursuant to this Section 2,04, (b} impose a tax of
any kind or nalure upon, against or with fespect to the parking facilities or the number of parking spaces in the
Shopping Center, {c) reappraise, or determine that the method wtilized by Landlord in determining propery taxes o
be incorrect, or redetermine the method upon which property tazes are imposed against the Shopping Center from
time to time by virtue of a change in the ownership of Landiord's interest or atherwise by operation of law, and/or
(d} impose a charge, assessment, tax, fee, levy or exackion for services such as fire protection, sidewalk and road
maintenance, refuse removal and other public services generally provided without chargs to property owners or
occupants prior la June, 1978, that being the date of the adoption of Proposition 13 by the volets of the State of
California, then, in any such case, such charge, assessment, tax, fec, levy, exaction or other amount shall be deetnedd
lo constitule a tax payabie by Tenane uuder this Lease and Tenant shalf pay to Landlord the relevant Tenant's
Praportionate Share thereof {or all thereof, with respect to taxes tnder subscction 2.04.02) as determined and bilted
by Landiord.

2.04.04 Notwithstanding any contrary provisions of this Section 2.04, “taxes” exclude any pencral
net income, corporate, personal property, capital, transfer, franchise, gift, inheritance or estate taxes imposed on
Landlord or its busingss,

2.04.05 Al amounts due hercumder shall be payable to Landlord at the place where the fixed
mintnuim annual remtal is payable. A copy of a 1ax bill or statement or assessment sotice submidted by Landlond 10
Tenani shall ac all times be sufficient evidence of the amovnt of 1axes assessed or levied against the property 1o which
such bilt relates. Tenant's obligations under this Section shall survive the cxpiration or earlicr lermination of the term
of tis Lease. The failure of Tenant 10 pay any lax or aiber amoum payable under fhis Section cither prior (o
delinqueney (in lI:\c case of taxes payabie by Tenant dirccily 1o e taxing anthority) or within ten days afler receipt by
Tenant from Larllord of a stalement therefor shath carry wille il the sune consequences under Arlicle 18 hercof as
Tenant's failure 1o pay rental.

Scetion 2,05 ADDITIONAL RENT PAYMUENTS.  Rentad shall be defined in fhis Lease as Nxed
Ininimum amneal rental, percentage rental, Tenant's ohligations 1o pay laxes aml operating costs aul expenscs, wlility
costs, costs payable to Landlond in Wie construction of improvements in or for the leased premises, and any other
S designaied andfor treated in ihis Lease ng remal, or payable or reimbursalie from Tenant to Landtord under this
Lease, which suins shall be payable in the manner provided in this Lease. Al other sums of money or charges
requited 10 be paid by Tenant under this Lease shall be duc and payable ten days after demand, without any
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deductions or offsel whatsoever. Tenant's failure 1o pay any such amounts or charges set forth in this Lease and the
Exhibits and Riders herela when due shall carry with it the same consequences under Article 18 hereef as Tenant’s
failure 1o pay rental. Landlord's righls and remedies pursuant o this Section shall be in addition to any and all other
rights and remedies provided under this Lease or by law. All such amounts or charges shall be payable 10 Landlord
in the manner and a1 te place where fixed minimum annual rental is payable.

initial security deposit and is payable by Tenant to Landlord upon the execution of this Lease, (Such sum a
increases thereto are referred to herein as the "Security Deposit™) Landlord shall retain the Security Doposit as a
deposit for the full and faithful performance of all covenants, conditions and agrecinents of Tenant updlet this Lease.
Lardlord may, bt is not obligated 10, apply the same (o reatals or other charges in arrears or ipdamages for failure
of Tenant to perform its covenants, conditions and agreements. Landlord's ripht 1o recovgs-flossession of the leascd
premises for non-payment of rental or for any other reason shall not in any even be affected by reason of the fact that
Landiord helds or has applied the Sccurity Deposit.  The Seeurity Depasit, if applied toward the payment of
rental in arrears or toward the payment of damages suffered by Landlorgy rcason of breach by Tenant of ils
covenants, conditions and agreements, shalt be remurned after the expiration or termination of this Lease within the
time prescribed by law. In the event any bankruptey, insolvency, rganization or other creditor-debtor proceedings
shail be institwed by or apainst Tenant, or its successors pe-assigns, or any guarantor of Tenant hereurder, he
Security Deposit shall be deemed (o be applied first to the"payment of any rentals and/or other charges due Landlord
for all periods prior to the institution of such proggedings, and the balance, if any, of the Security Deposit may be
retained by Landlord in partial liquidation dlord's damages. Landlord shall not be obligated 1o keep the
Security Deposit as a separate fund but commingle the Security Deposit with its own funds. Landlord shall not
be requiced to pay Tenant interest pr'the Security Deposit. In the event Landlord applies the Security Deposit in
whole or in part, Tenant shall, xgfon demand by Landord, deposit sufficient funds to muaintain the Security Deposit in
the amount that existed i diately prior to such application. Faiture of Tenant to deposit such additional funds shall
entitle Landlord to ayad!itself of the remedies provided in this Lease for non-payment of rental by Tenant. Landlord
may increase fequired amount of the Security Deposit from time 1o time by the amount of any Incicase in the
fixed minjdm rental. Tenant shall remit such additional amount to Landlord with ten days afier Tenant receives

Laml! “s demand for the same. Sucls additionat amount(s) shall e treated as part of the Securily Deposit for all
is-Loase-

ARTICLE 3
RECORDS AND BOOKS OF ACCOUNT

Section 3.01 TENANT’S RECORDS. Tenant shall prepare and keep full, complete and proper
books and source documents, in accordance with generally aceepted actounting principles, of the Gross Sales,
whether for cash, credit or otherwise, of cach separate department al any time operated in the feased premises and of
the operations of each subtenant, concessionaire, licensee, ‘assignee and/er occupant of or in the leascd premiscs, and
shalt require and cause all such parties (o prepare and keep books, source documents, records amd accounts sufficient
to substantiate hose kept by Teram. The books and source documents to be kept by Tenant shall include, without
limitation, 1rue copies of all federal, state and local income and sales tax returns and teports, records of inventories
and receipts of merchandise, daily receipts from all sales and other pertinent ariginal sales records and records of any
other transactions conducted in or from the leased premises by Tenant and any other persons conducling business
from the leased premises. Sales records shail consist of such sales records, which would normally be examined by an
independent accountant pursuant to accepted auditing standards in performing an audit of Tenant's sales. Tenant shall
record at the time of each sale or other transactien, in the presence of the customer, all receipts from such sale or
ather wansaction, whether for cash, credit or otherwise, in a cash register. Landlord may audit Tenant's books of
account znd records concerning Gross Sales for the Premises only, not more than once in any Lease Year and on nol
less than ten (10) days prior notice to Tenant. Such audit shall be conducted at the place where Tenant maintains its
records of Gross Sales for the Premises.

Section 3,02 REPORTS BY TENANT. Tenant shall and hereby agrees to furnish to Landlerd,
within twenty (20} days after the expiration of each month of each lease year, a complete statement, certified by
Tenant, of the amount of Gross Sales, as defined in Section 2.03 of this Lease, made from the leased premises during
such period, Tenant also agrees that it shall furnish to Landlord, within forty-five (45) days after the cxpiration of
cach lease year, a complete statement, certified by the chief financial officer or chief executive officer or outside
accountant cmployed by Tenant, showing in ali reasonable detail the amount of such Gross Sales made by Tenant
[rom he leased premises during the preceding leasc year. Tenant shall require all its subtenants, concessionaires
axd/or occupants, if any, to furnish similar statements,

i ARTICLE 4
AUDIT

Section 4.01 RIGHT TQ EXAMINE BOOKS, Notwithstanding the acceptance by Landlord of prior
paymesls of rent in amounis less than that acally due, Landlord shali have the right 1o all rentals and other charges
aclually due hercunder, and the right to examine, make extracts from and copy, all books, source documents,
accounts, records and sales tax reporis of ‘Tenant and any subienants, concessionaires and/or occupants filed with
applicable government agencics in order 1o verily the amount of Gross Sales.
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Scction 4.02 AUDIT. At its option, Landlord may, not more than once per lease year, upon ten
days prior wrilien notice to Tenant, cause a complete audit {including a physical inventery) to be made, by an auditor
selected by Landlord, of the entire records and operations of Tenant and/or any subitenant, concessionaire or cecupant
refating 1o the leased premises and for the period covered by any statement issued or required to be issued Iy Tenant
or 2 sublenant, concessionaire or occupant as above set forth in Article 3. Tenant shall make availabie to Landlord’s
auclitor within twenty (20) days following Landlord's notice requiring such audil, all of 1he books, soutce documents,
accounts, records and sales tax reports of Tenant and any of its sublenants, concessionaires or occupants which such
auditor deems necessary or desirable for the purpose of making such audit. I such audit discloses hat Gross Sales as
previously reported for the period audited were understated, Tenant shall immediately pay to Landiord the additional
perceniage rental due for the period audited.  Furiher, if such understatement was in excess of four pereent (4%) of
aciual Gross Sales as disclosed by such audit, Tenant shall imnmediately pay to Landlord the cost of such andit.

ARTICLE 5
CONSTRUCTION AND CONDITION OF LEASED PREMISES
Section 5.01 CONSTRUCTION OF LEASED PREMISES.

50101 The leased premises shall be constructed substantially as set forth in Exhibit C which is
anached hereta and made a part hereof with like force and effect as though set forth fully at length herein. Each of
the parties hereto does hereby assume and agree o perform he obligations imposed upon such party in Exhibit C at
the times and in the manner therein provided. It is understood that Tenant is accepting the Leased Premises in an “as
is" condition, with all faults.

501.02 If Tenant fails to furnish its Store Design Drawings and Working Drawings and
Specifications 1o Landlord within the time periods and in the form required by Exhibit C, fails 1o apply for necessary
permits and opprovals within the time periods provided in Exhibit C, or fails to perform any of its material
obligations within the time periods provided in Exhibit C, tien Landlord may at its option at any time white Tenant is
in default of this provision, in addition to any and all cther remedies provided in this Lease or by law, by not less
than ten days notice to Tenant, declare this Lease null and void and of no further force or effect in which event this
Lease shall cease and Tenant shall remain liabie as provided in this Lease. In addition, if Landlord determines that
Landlord and Tenant are unable 10 agree upon Store Design Drawings, andfor Working Drawings and Specifications,
Landford shall have the oplion, upen ten days notice to Tenant, to declare this Lease null and void and of no further
force or cffect, in which cvent this Lease shall cease and terminate on the date specified in such notice, in the same
wmanner as provided in the preceding sentence. No deviation from the final Work Drawings amd Specifications, once
approved by the Landiord, shall be made by Tenant withoul Landlord’s prior wrilten consent, which shall not be
unrcasonably withheld or delayed.  Approval of the final Working Drawings and Specificntions by Landlord shail not
constitute the assumption of any responsibility by Landlord or Landlord's arcliteet for’ their acceracy, cfficacy,
sulficiency or compliance with building codes, or (he suitability thereof or of Uie leased premises for Tenat's
business, and Tenant shall be salely responsible for such mattcrs and for verifying afl site conditions such as but not
timited to dimensions, locations, clearances or defleclions. Undil such time as Tenant takes possession of the leased
premises, (he right of Tenant to enter upon the leased premises shall be solely for the purpose of inspection,
measurement and oblaining information necessary to prepare Store Design Drawings and Working Drawings and
Specifications and o install Tenant's imprevements, trade fistures, equipment, stock in trade and furnishings. Unless
Landlord otherwise directs in writing, Tenam shall not open the leased premises for business nor shall the store front
barricades, if any, be removed until all construclion has been completed pursuant 1o the provisions of Exhibit C, the
store is fully fixwured, stocked wilh merchandise in place and staffed, and Tenant is prepared to engage in selling
andfor services to the public pursuant to Article 7. Landiord reserves the right 1o temnpaorarily remove any barricades
prior (o campletion by Tenant of the requirements necessary for Tenant to open its store for business in order W
permit Landlord to complete its construction or otherwise more adequately enhance the development; however,
Landlord may also re-erect such barricades if Tenant has not yet met the requirements necessary to open its store for
business. Notwilhistanding anything to the contrary contained in this Section 5.01.02, once Tenam has opened for
busincss at the leased promises, Landlord will no longer have the right, in the event of default by Tenant ander this-
Section 5.01.02, to declare 1his Lease null and void and of no lurther forec or effect, but Landlord will continue to
have any and all other remedics provided i this Leasc or by law.

Seclion 5.02 CONDITION OF LEASED PREMISES. Tenant shall take possession “as is”. Taking
possession of (he leased premises by Tenant shall canclusively establish that the leased premises and the building in
which they arc localed were at such time in good and satisfactory condition. TFailure of Landiord to make available
the leased premises within the lime and in the condition pravided in (his Lease will not give rise 10 any claim for
damages by Tendnt against Landlord or its contractor(s) or permit Tenan! 1o rescind or terminate this Lease.

ARTICLE 6
ALTERATIONS, CHANGES AND ADDITIONS

) Scotion 6.01 ALTERATIONS BY TENANT. Tenant shall not make or cause to be made any
altcrations, additions or improvements to the leased presises (including but not limited to signs, floor covering,
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interior or extertor lighting, plumbing fixtures, utility systems or components, shades, canopies, awnings, electronic
delection devices, antennas and mechanical, efectrical or sprinkler sysiems) without Lhe prior written approval of
Landiord. Tenant shall present lo Landlord Store Design Drawings and Working Drawings and Specifications, to the
extent necessary, for such work at the time approval is sought, in accordance with crileria and procedures as provided
in Exhibit C. If Landlord shall give ils consent, e consent shalt be deemed conditioned upon issuance of a valid
building permit to do (he work prior 1o the commencement of the work, and the compliance by Tenant with all
conditions of said permit in a prompt and expedilions manner,

Section 6.02 WORK STANDARDS. All work Tenant perfonns or causes 1o be performed willh
fespect to allerations, additions or improvements shall be done in 4 pood and workmanlike manuer and diligently
prosecuted to completion.  Any stich allerations, additions or improvements shall be performed and done sirictly in
accordance with e laws and ordinances relating thereto, with the regquirements of all carriers of insurance on the
leased premises and the Board of Underwriters, Fire Rating Bureau, or similar organization and at such times and in
such manner as Landlord from time 1o time may designate. in performing the work of any such alterations, additions
or improvements, upan Landiord’s writlen request, Tenant shall usc best efforts to use unien labor if Landiord is
using union labor in e Shopping Center. ‘Tenant aprees 1o use 2 bondable contractor, which contraclor shatl be
cither (n) one of the contractors set fortlk in a listing of approved contractors prepared by Landlord, or (b} if nat set
forth in such a listing, reasonably approved by Landiord in writing within seven {7) days of submittal 1o Landlord
prior 10 the commencement of Tenant's work. Landlord reserves e right to perform the work at Tenant's expensc.
Tenant shial! have the work perforned in such a manner 50 as not to abstruct the access and quiet enjoyment of any
othicr tenant in the Shopping Center.

Secticn 6.03. LIENS. Tenant shall kesp the leased premises and all other paris of the Shopping
Center free from any and all liens arising out of any work performed, materials furnished or obligations incurred by
or for Tenant, and agrees 1o folly bond against or discharge any mechanic's or materialman's fien within twenty (20)
‘days afier wrilten request therefor by Landlord, ‘Tenant shall reimburse Landlord for any and all costs and expenscs
which may e incurred by Landlord by reason of the filing of any such liens and/or removal of same, such
relimbursement 1o be made within ten days afier reccipt by Tenant from Landlord of a statement setting forth the
amount of such costs and expenses.  Tenant shafl not install or make part of the leased premises any materials,
fixtures or articics which are subject to conditional sales contracts, chatiel mortgages or oiler licn retention
instruments. Before commencing any such work ar construction in or about the leased premises, Tenant shall notify
Landlord in writing of the expected date of commencement thereof.  Landlord shall have the right at any time and
from time to time to post and maintain on the leased premiscs such nolices as Landlord decms necessary to protect
the teased premises and Landlord from the fiens of mechanics, laborers, materialmen, suppliers or vendors.

Seclion 6.04 REMOVAL BY TENANT. Al ahterations, decorations, additions and improvements
made by Tenant shall be deemed to have attached to the leaschold and to have become the property of the Lamdlord
upan such attachment; upon expiration of this Lease or any renewal lerms (hercof, Tenant shall not remove any af
such alterations, decorations, additions and improvements, except that trade fixtures installed by Tenant may be
removed if all rental and otlier charges due herein are paid in full and Tenant is not otherwise in defaull herconder,
and Tenant’s signage, millwork and track lighting shall be removable by Tenant, and Tenant shall promptly repair
any damage caused by such removal, Further, Landlord may designate by written notice to Tenant those alterations,
decorations, additions and jmprovements, including but not limited 10 Tenant’s signs, which shall be removed by
“Tenart at the cxpiration or earlicr wrmination of this Lease and Tenant shall remove the saie and repair any damage
10 the leased premises caused by such removai not later than the expiration date, or, in the case of any earlicr
tesmination, within 21 days aficr the date of lerminalion (or any shorter period of time provided elsewlherc in this
Lease). If Tenant shall fail to promptly complete such removal and repair such damages, Landlord may do so and
may charge the reasonable cost thereof to Tenant. In addition, Landiord may retain title to any such property Tenant
is required but fails to promptly remove, may dispase of the same in any manner provided by his Lease or by law
and/for store the same in a public warehouse or elsewlhere at the cost and for the account of Tenant, without notice or
resort 10 legal process and withowt Landlord being deemed guilty of trespass or Lecoming liable for any loss or
damage which may be oceasioned thereby. 1f Tenant shalt fail to pay the costs of storing any such property afier it .
has been stored for a period of 30 days or more, Landlord may sell any or ail of such property at public or private
sale, in such manncr and at such times and places as Landlord, in its sole discrelion, may deem proper, withoul
notice to or demand wpon Tenant, In the event of such sale, Landlord shall apply the proceeds thereof: First, 1o the
cost awd expense of sale, including reasonable attorneys® fees; second, to the payment of the cost of removal and
storage; 1hird, 10 (he payment of any other swns which may then or thereafter be due 1o Landlord from Tenant undes
any of the erms of this Leasc; and, fourth, the balance, if any, to Tenant. Aliernatively, Landiord at its efection may
dispose of such property as provided in Section 20.03.

Section 6.05 CHANGES -AND ADDITIONS. Landlord hereby reserves the right at any time and
from time to tinle, to make changes, alterations or additions to, and to build additional storics on the vailding in
which the keased premises arc located and (o build adjoining the same. Landlord also rescrves the right af any time,
and from to time, to consiruct olher buildings and improvements in the Shopping Cenier; ta enlarge, reduce,
climinate or add siorics 0 buildings and improvements ai the Shopping Center; 1o make alleralions therein or
mklitions thereto, to build additional steres amto any building or buildings within the Shopping Center; to build
adjeining thercto aad to construct decks or clevaed parking facililics; amd to sell or lcase any part of she land
compriging the Shopping Center for the construction thercon of improvements (o be vccupicd by persons andfor
cnlitics which may or may not be part of the Shopping Ceater. Landlerd also reserves the right at any time, and
fram time (@ fime, to change, medify or abolish any temporary outside utility serving the Shopping Center. Landlord
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also reserves the Tight at any time to relocate parking areas and other common arcas shown on Exhibit A.
Notwilhstanding anyting to the contrary cortained in this Section, Landlord shall cause any construction work which
is undenaken in the exercise of Landiord's rights under this Section to te performed in such manner as 10 minimize
io the extent practicable the intcrruption of Tenant's business.

Section 6.06 -EANDEORDS-RIGHT-FO-RELOGATE-TENANT—Randlerd-shall-have-the—righ!
relocate the Icased premises to another part of the Shopping Center in accordance wilh the following: ()
Jcased premises shall be substantially the same in size, dimensions, configuration, decor and natug the leascd
premises described in this Lease and shall be placed in that conditien by Landlord at it T {b) the physical
relocation of the Icased premises shall be accomplished by Landiord ac its cost; {c} Lan shall give Tenant at Ieast
30 days’ prior notice of Landlord's intention to relocate the leased premises; Teed minimum znoual rental and
ather charges payable by Tenant o Landlord hereunder shall abate in Rl from the time the physical relocation
commences o the time it is completed; {e) all costs reasonably inclrred by Tenant as a result of the relocation,
including, without limitation, costs incurred in changi ddresses on stationery, business cards, direclorics,
advertising and other such items shall be paid by ord; () if the relocated premises are smaller than the Teased
premises as they existed before the relocatign-tien (i) the fixed minimum annual rental ang other charges payable by
Tenant to Landiord shall be reduce muitiplying such sums by a fraction, the numerator of which shall be the
Floor Area in the relocated fises, and the dencminator of which shall be the Floor Area in the leased premises
before relocation, ani4#Y Tenant's Proporionate Shares shall be appropriately adjusted; and {(g) the partics hercto

ARTICLE7
CONDUCT OF BUSINESS BY TENANT

Section 7.01 PERMITTED USE. Tenant shall use the leased premises only for the purposc of
conducting the business specifically set forth in item (5) of the Data Sheet and for no other purpose without the prior
written consent of Landlord, which Landlord may withhold in its sole discretion. Tenant agrees and acknowledges
that the mix of businesses in the Shopping Center is essential to the atiractiveness of the Shopping Center to the public
and io the success of he Shopping Center, and that Landlord therefore is justified in exclusively controlling or
prohibiting changes in any use or uses of the lease premises. Il any governmental license or permit shall be required
for the proper and lawful conduct of Tepant's business or oller activity carricd on in the leased premises or if a
failure 10 procure such a license or permit might or would in any way adversely affect Landlord or the Shopping
Center, then Tenant, a1 Tenant's expense, shall duly procure and thereafier maintain such license or permit and
submit the same of reinspection by Landlord. Tenant, at Tenant's expense, shall, at all times, comply with the
requircmenss of cach such license or permit.

Section 7.02 CONTINUOUS OPERATION OT BUSINESS.

7.02.01 Except as otherwise expressly provided herein, Tenant agrees to be open for business and to
operate in all of the leased premises during the entire term of this Lease, and to conduct its business at all times in a
first class and reputable manner, maintaining at all times a full staff of cmployees and stock of merchandise. Tenant
shall be obligated 10 be open for business and to operate continuously during all hours established by Landlord.
Tenant shalt install and maintain at all times a display or merchandise in the display windows, if any, of the leased
premises and shall keep the same together with Tenant's storelront sign(s) well lighted during such hours as Landlord
shall reasonably designate. The foregoing covenams are declared and acknowledged to be of the essence of this
Lease and its percentage rentat provisions, and of the essence lo the success and attractivencss of the Shopping
Cenier. Failure by Tenant 1o comply with any of the foregoing covenants shal! entitle Landlord, in addition to other
remedies provided in this Lease or by law, 1o mandatory injunctive refief. Without limiting the generality of the
foregoing, in the event the hours during which the Shopping Center is legally permitted to be open to {he public are
regulated by any lawlul authority, then Landlord shall be the sole judge of which hours and days shall be Shopping
Center business hiours.  Tenant, a1 Tenant's expense, shall promply comply with all present and future laws,
ordinances, orders, rules, regulaliens and requirements of all governmental authorities having jurisdiction alTecting or
applicable 1o Tenant’s manner of use of the teased premises or the cleanliness or safely of the same, whethier or not
any such law, ordinance, order, rule, regulation or requirement is substantial, or foreseen or unforeseen, or ordinary
ar extraordinary, or shall necessitale non-structural changes or improvements or interfere with the use and enjoyinent
of the leased premises.  Tenant shall not do or pennit anything 10 be done in or about the leased premises, nor bring
anything therein, which will in any way conflict with any such law, ordinance, order, rule, regutation or requirement
affecting the cccupancy or use of the leased premises or the Shopping Center which has been or may hereafier be
enacted or promijlgated by govemmental authorities, or in any way obslruet or interfere with the rights of others, nor
shall Tenam use or aflow the leased premises to be used for any improper, immoral or objectionable purposes. No
fictitious auction, liquidation, going out of business, fire or bankrupicy sales may be conducted or advertised by sign
or othenwise in the leased premises. Tenant shall have absolute freedom to determine its own selling price.  Teaant
agrees that it wilt conduct its business in good faith, Terant shall not display or sell any paraphernalia used in the
consumption of controlled subsiances, and shiall nol do any e tending 10 injure the reputition ol the Shopping Center
as determined by Landlord. In the event Landlord has approved Tenant's remaining open for business after normal
Shopping Center hours, then such approval shall be conditioned upon Terant's paying for all additional costs incurred
by Landlord as a result thercof. Tenant shall not commit or suffer to be committed any waste upon the leased
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premises and shatl not piace Joad upon any floar of the leased premises which exczeds the floor load per square foot
which such floor was designed to carry, Tenant shall not cavse or permit in or from the leased premises any noise,
vibration, odor, nuisance or other act or thing which may disturb the quiet enjoyment of any other enant or occupant
or which is reasonably objecied lo by Landlord ar by any tenant or occupant of the Shopping Cenler; and, upon
written notice from Landlord, Tenant shall immediately cease and desisl from causing or permilting the same.

Tenant shal} not permit the operation of any coin or token operated or vending machings, including but not fimited to
video-type games, pinball machines of similar amusement devices; or pay telephones on the leased premises, other
tian the areas reserved solely for e use of Tenant's cmployees. Tenant shall not sell stare lpttery game carls or
tickets or permit "lotto” machines of similar devices an the leased premises. Tenant shall not store anything in
service or exit corridors or loading areas. Tenant agrees that all receiving and delivery of goods and merchandisc,
and all resnoval of merchandise. supplies and equipment shall be made only by way of ar in ihe arcus provided
therefor by Landlord, Tenant shall not use or permit the use of any portion of the Jeased premises as sleeping

quarters or lodging rooms.

7.02.02 Except as otherwisc provided herein, Tenant and Tenant's employees and/or agents shall not
solicit or conduct business or display, distribute or store any merchandise in the parking, sidewalk or pther common
arcas, aF any part of the Shopping Center other than in the leased premises, nor shalt Tenant distribute any handbills
or other advertising matter in (he parking, sidewalk, other commen areas, or any part of the Shopping Center other
than in the leased premises. Tenaat shall not give samples of approach customers cutside the teased premises for
purpases of soliciting sales.

7.02.03 Tenant shall not carry a stock of goods or do anything in or about the leascd premises which
shall in any way tend to increase the insurance rates on the Shopping Center, the leased premises and/or the building
of which they are a part and/or the contents thecof. If Tenant installs any electrical equipment that overloads the
lines in the leased premises, Tenant shall at its own expense make whatever changes are necessary to comply with the
requirement of the insurance underwrilers and governmentak authorities having jurisdiction. Landlord acknowledges
that the permitted use hereunder shall not cause an increase in the insurance raics on the Shopping Cexter.

7.G2.04 If Tenant is permitied pursuant to this Lease to engage in the sale of food and beverages
from the leased premises, Tenant shall be solely responsible for prompt disposal within the leased premises of alt
trash, garbage and debris or in the alternative will promptly dispose of such trash, garbage and debris in areas
provided for such disposal by Landiord, in the event Landlord chooses (o provide such areas. Food service Tenants
shall inspect and maintain all grease traps, pans, and hood ventilators in good order, condition and repair, and shall
contract for regular inspection and maintenance of the same if reguired by Landlerd.

Section 7.03 RADIUS. ~Fennntngroes—that-during-the—ienm st neither—T Ao
person, firm, corparation or other entity who or which controls er is controlled by Tenant, or by any persparTinn,
carporalion or other entity whicl controls o is cantrolled by Tenant, shail direclly or indircetly, cilhg infividually or
as a parner or stockholder or otierwise, own, operaie or become Muancially inieresied in any ba€iness shmilar 1o or
in competition with the business of Tenant described in item (9) of the Data Shect within-fie radius set forth in item
(10} of the Data Sheet, In the event Tenant breaches the foregoing covenant, (e in addition to any other remedics
avnitable 1o Landlord under this Lease, at law or in equity, the Gross § (as defined in this Lease) of any such
business or businesses within said area shall be included in the Sales made from the leased premises; and the
percemage rental hereunder shall be computed upon the aggrefate of the Gross Sales made from the teased preinises
and by any such other business or businesses then Gcted within said area. This Section 7.03 shall not, however,
apply 10 any such business or businesses ¢ and in operation within said area as of the date of execution of this
Lease. Landlord or Landlord's autheriZed representative or agent shalt have the right a1 all reasonable times during
the term hereef and for a pepied ol at least two years afier the expiration of the term of this Lease, to inspeet, audit,
copy andfor make ex of the books, source documents, records and accounts pertaining 1o such other business or
businesses condueled witlin said area for the purpose of determining or verifying the additionzl rentals due @
Landlogd-firsuant to this Section. This Section 7.03 shall be inapplicable if item (10) of the Data Sheet is blank or

jur-ofperor

Section 7.04 STORAGE; OFFICE SPACE. Tenant shall warchouse, store and/or stock in the
leased premises only such goeds, wares and merchandise as Tenant interxds to offer for sale at retail at, in, from or
upon the teased premiscs. This shall not preclude occasional emergency iransfers of merchandise from other stores
of Tenant, if any, not located in the Shopping Center. Tenant shall use for offices, clerical or other non-selling
purposes only such space in the leased premiscs as is from time to time reasonably required for Tenant's business in
the leased premisces.

ARTICLE 8
COMMON AREAS
Scction .01 OPERATION AND MAINTENANCE OF COMMON ARTAS. Landlord agrees 1o
cause ta he operaictd and mainkrined during she term of this Lease all common areas.  The manncr in which such

arcas nnd Incilities shall be operaied and maintained, and the expenditures therefar, shall be at the sole discretion of
Landiard.
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Section 8.02 USE OF COMMON AREAS. The term “comnman area®, as used in this Lease, shail
mean, o he exient provided by Landlord, the following areas within the Shopping Center;  Parking arcas and
facilitics (collectively "parking facilities™, traffic control and traffic infonmation signs and eguipment, roadways,
pedesirian sidewatks, driveways, public transportation loading and unloading facilities not devoted 1o a single tenam,
truckways, delivery arcas, landscaped areas, comnienity rooms, office facilities, roof, skylights, beams, slairs and
ramps nol contained within any Floor Area, public restrooms and comfort stations, service areas, service and fire exit
corridors, passageways, and otber areas, amenities, facifities and improvements provided by Landlord. The use and
occupancy by Tenant of the leased premises shall include the nop-exclusive right Lo use he common arcas in common
with Landiord and with all others for whose convenience ‘and use Lhe commeon areas have been or may hereafier be
provided by Landlotd, subject, hewever, 1o Landlord’s rules and repulations prescribed {rom time to time pursuant {o
Arlicle 23 below, and to the limitations on Tenant's use set fortl in Articie 7, including the right of Landiord Lo
impose parking charges, whether by meter or otherwise. All common areas shall be subject to the exclusive control
andh management of Lagtlord or its designated property manager (whom Landlord 1oay select in iis saie and absolulc
discrelion).  Tenant acknowledpes that Landlord makes no representalion or warranty whatsoever concorming the
safety of the common areas or the adequacy of any sccurity system which is or may be inslinned for (he cownmon
areas, Tenant and its employees shaii not park their cars or any other vehicles in any portion of the parking facililies
that Landlord may designate from time 1o time to be off limits 10 them (provided that Landlord shall at all times
provide an adequate amount of spaces for (hem within e parking facilities). Awomobile license numbers of
cmployees” cars shall be furnished by Tenant to Landlerd upon Landford’s request. I Tenant or jls employees park
their cars in parking areas designated as off limiss to theim, thea Landlord may, without notice or demand, cause tie
affending vehicle(s) o be fowed, atd Teaant shall pay the cost of such towing to Landlord upon demand. Landlord
muay at awy lime close any common aren and parking facilities to make repairs or changes, to prevent the acquisition
af public rights in such area or to discourage non-customer parking, 1o use areas for attendant or valet parking, awd
do such other acts in and to the common areas as in its judgment may be desirable 10 improve the convenience
thereof, subject in all events ta campliance with applicable law and govermmental regulations.

Scction 8.03 TENANT'S SHARE OF EXPENSES.

8.03.G1 Teunant agrees {o pay io Landlord in the manner hereinafter provided, but not mere oficn
than once each ealendar month, Tenant’s Proportionate Share - Non-Building Common Area Expenses, as set forth in
item {6) of the Data Sheet, of the following cosls and expenses that relate to alf portions of the Shopping Center and
Shopping Center Areas (defined befow) other than Laxdlord-Maintained Buildings and the land on which Landlord-
Maintaincd Buildings are located, and Tenant's Proportionate Share - Buidding Common Area Expenses, as set foith
in itemy (7) of the Data Sheet, of the following costs and expenses that relate to Landlord-Maintained Buildings or the
land on which Landlord-Maintained Buildings are located: (a) ali costs and expenses of every kind sad natare paid or
incurred by Landlord in operating, managing, equipging, peliciag and protecting, lighting, heating, ventilating, air
condilioning, providing sanitation and sewer and other services, insuring {including self-insurance aud the payment of
dedostible amonnts under insurance policics), painting, vepairing, replacing and maintaining (i) the commen arcas,
and (i) ail buildings within the Shopping Center (hereinafter coflectively referred to as “Shapping Conter Areas™).
Such cosis and expenses shall include, but slalf nat be limited to, the cost of the foflowing: Janitorial services; cost
of mainienance contracts; property managemenl fees; the rental value of Landlord's or its on-sile property wanager's
offices at the Shopping Ceiter; costs to operate, test, maintain and repair security systems, fire protection systems,
sprinkler systens, storin drainage systems, healing, ventilation and aje conditioning systems, and other systems;
Hlumination and maintenance of signs, whetler Jlocated an or off the site of the Shopping Center; refuse disposal,
water, gas, scwage, eleciricity and oiher utilities inciuding but not limited to any and all usage, service, hook-up,
connectian, availability and/for standby fees, deposits or charges pertaining to same; maintenance and operation of any
temparary or penmanent utility, including a sewage disposal system, within or without the Shopping Cemer, buil,
operated andfor maintained for the specific purpose of servicing the Shopping Cemser, together with hook-up or
canmection fecs and service charges; compliance with rules, repulations and ordess of povernmental authorities
periaining to the Shopping Center, such as but not limited to air pollution comrol, including the cost of monitoring air
quality, Shopping Center life salety systems, and traffic managcment and mitigation; cleaning, lighting, striping,
resurfacing and tandseaping; costs of maintainiag, repaviag and replacing curbs, gullers, sidewalks, drainege and
irrigation dilches, conduits, pipes and canals located on or adjacent (o 1he Shopping Center; premiums for tiability,
casually, property, rental interruption and other insurance; personal property taxes; audit fees and expenses; supplics;
maintcnance, replacemcnt ang depreciation of machinery, equipment, furniture, furnishings and amenilics uscd in the
operation or maintenance of commorr areas or Shopping Center Areas, if owned, and rental paid for such machinery,
equipment, furniture, Turnishings and amcnities, if rented; A reserve for the estimaled annual costs of periodic
nmim_cnancc and replacement of exterior surfaces, including painting; 1ota compensation and benelits (including
premiuns for worker's compensation and other ingurance) paid @0 or on behalf of cmiplayecs involved in the
pesformance of the work specificd it this Scction 8.03; the costs of malerials, tools, supplies and equipment lield for
151?: or vsed for _!hlc benefit of the Shopp.ing Center; the costs of all ca.pitnl inprovements and replacemens to the
WOpPing .Ccnler! It contents or any portion thereol, made to comply with any present or future law, ordinance, ule
or rcg_ulnuun, made o improve ar adel fife-safety or security systeuss or made to reduce other costs, such costs 10 be
:l\gtl?:;:;zrfld ::{‘clzlﬁ:sc:nglrli.:l:le ic[:]c::'c;ryli)ﬁriad -for federal 1ax purposes or the estimated useful life as dc‘lcrmincd by
o sucl; Migher tate o L'u‘mnlt)rd “‘_:lc 111 B(-;I.ll ;lur]l: cl:n c:\pltn: :[u n:; annuvak rate of 10% m:| the tlllnf11or(|zcd balance
replacements; license, perntit and :‘n; ;"::t!tlign ;ccs'.“:l f‘:rm;"c‘ o “_C e CC.JI\SlTlICUHg et 1m|Jl'0V(:n_1cn[s "
o Opem:ian o ”.w Slwm;}ng C.clmcr- i {{,) ': :E;“ nlccountlmg and consulling fees and capenses aliribuiable
forcgsig cosle e Expermen o S o (;lnrd's 'ui]“’ " nt equal to ten percent (10%) op the total of all of the
costs and expenscs rélalcs o s Lo ord athninis rg:u{c cosls, exclusive of 1axes and insurance, If any such
ord-Maintained Buiidings and other commeon areas, Landlord shafl make 3
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good faith ailocation af such costs and expenses between the same, and such aliocation shall be finaf for the purpose
of caleulating the relevant Tepant's Propostionale Share of such costs and expenses.

8.03.2 The relevant Tenant's Proportionate Share of such costs and expenses for each lease year
shal} be paid in monilly installments on the first day of each calendar menth, in advanee, in an amnunll eslimaied by
Landiord from thne 1o time. Subsequent 1o the end of each iease year, Landlord shall furnish Tenant with a statcment
of Tenant's Proportionate Share of such costs and expenses for suclr period. I the total amount paid by Tenant under
this Scelion for any such lease year shall be fess than the actual amount due fromy Tenant for such fcase year as shown
on such staiement, Tenant shall pay to Landlord the dilference between the amount paid by Tenant and the actual
amount due, such deficiency to be paid within teny days after the furnishing of each such statement.  1F the totaf
amount paidt by Tenant herevader for any such lease year shall exceed such actual aumount due from Tenant for stch
lease year, such excess shall be credited against the neat instaliment due from Tenant te Landlord under this Saction,
Landlord may estimaie the annual budget and charge the same to the Tenant o a mosthly basis, subjces lo revision
by Landlerd of e budget from time (o time and final anneal adjusiment based upon actual costs and expenscs.
CAM, exctuding 1axes and insurance, shall not increase rnore than six percent (6%) of the CAM for the previous
year. The obligations of the parties for the final annwal adjustment for the Yast year of term of this Lease shall survive
the expiralion or earlier termination of his Lease.

ARTICLE ¢
SIGNS

Section 9.00 TENANT'S RESTRICTED RIGHT TO SIGNS. Tenant at us cost shall affix a sign to
Ihe exterior surface of the starefront of the lcased premises as well as in such other location, if any, as Landlord shall
direet, and shall maintain said sign(s) in good condition and repair during the entire term of this Lease. The size,
content, design and location of each sign shall be subject ta the prior written approval of Landlord which shall vt be
unreasonably withheld or delayed. Except as lereinabove mentioned, Tenant shall not place or cause to be placed,
¢rected or maintained on any exterior door, wall, window, or the roof of the leased premises, ar above the top of any
parapet wall {or roof ling if the building in which the leased premises are Jocated has ng paraper wall), or on the glass
of any window or door of the leased premises. or any sidewalk or ather location outside e Jeased premises, or
wilhin any display window space in the leased premises, or within one foot of e front leaseline of the lcased
premises, whether or not there is display window space in the leased premises, or within any emtrance to the leased
premises, any sign ((lashing, moving, hanging, hamdwritien, or otherwise), decal, placard, decoration, flashing,
moving or hanging lghts, letiering, or any olher advertising malter of any kind or description. 1F Tenant places or
causes {o be placed or maintained any of the foregoing, the same may be removed by Landlord or Laudiord's
representative without netice and without such removal canstituting a breach of this Lease or entitfing Tenam to claim
damages on account thereof, No symbol, design, name, mark or insignia adopted by Landlord for the Shopping
Cenler shiall be used withowt the prior written consent of Landlord. No illuminated sign located in the interior of the
leased premises and which is visible from thic ouiside thereaf shall be permitied without the prior written approval of
Landlord. All signs located in the interior of the leased premiscs shall be in good taste so as not to detract from the
general agpearance of the feased premises or the Shopping Center, In the cvent that the Tenars fails 1o comply with
the provisions of this Section 9,01, Landlord shall have the additional remedy of erecting a temporary barcicade at
Tenant's [ront leaseline of the leased premises.

Section 9.02 LANDLORD'S RIGHTS REGARDING SIGNS. Landlord shall have the right to use
(or its signs 1he exierior walls and the roof the building(s) and other improvements that are a part of te Shopping
Center, including, but aot limiled 1o, the Shopping Center building in which the leased prefiises are located.

Scction 9,03 SHOPPING CENTER SIGN. Landlord shall have the tight, but not the abligatioen, to
wainain at the Shopping Center at a location or locations Landlord sefects, pylon and/or monument signs for
Shopping Center identification and/or for carrying the name of such terams in the Shopping Center as Lamdlord inay
select in #ls sole discretion, Laicliord agrees to display Tenant's name on any such sign. If Landiord has so agreed,
the size, content, design and location of Tepant's name on any such sigh shall be subject to the prior wrilten approval
of Landlerd in ils sole discrerion, Landlord may set and charge scparate fees or rentals for the display of Tenam's
i ether tenants' names on such signs, and may, witlout notice or demand, remove Tenant's name if Tenant fails (o
pay any such lee or rental when due,

ARTICLE 10
MAINTINANCE OF LEASED PREMISES

) Section 10.01 LANDLORD'S OBLIGATIONS EOR MAINTENANCE. Landiord shatl keep and
maintain the cxicyior surface of the exterior walls of the Luilding in which (he feased premises are tocated {exclusive
of doors, door frames, door checks, other entrances, windows and window frames which are not part of common
areas, and storefronts) in good repair, except that Landlord shall nof be callerdd vpon to make any such repairs
ocenstamgd by the act or negligence of Tenam, ifs ngens, employees, invitees, licensees or contraclors.  Landlord
shall not be called upon 10 make any other improvements or repair of any kind upon (he leased premises ang
nppuncuauces.'cxl‘.cpl as may be requircd under Artictes 13 and 14 hercef, and nothing contained in this Section
L0 shall limit Landlord's tight lo reimbursement from Tenant for mainienance, repair costs and repiacetient costs
conferred elsewhere in this Lease.  Landiord is (0 maintain e coof, structure, and structara) integrity of the shab of
the building within which Tenant's suitc is Jocated at Landlord's sole cost and cxpense. In addition 1o Tenat's
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obligation o pay its prorata share of mainienance, tepair costs and replacement costs as elsewhere provided in shis
Lease, Tenant is to maintain the interior of the sujle.

Landlord guaraniees that the heating, ventilation and air conditicning (HVAC) system shal{ be in
good tepair and working cendition for the first twelve (12) niontfis of the Lease term, provided that Tenant supplics
the following preventative maintenancs services o the unit(s) every minety (90) days to maintain optimum
performance of equipment: checking and making adjusiments to compressor, telays, valves, conlacters, thermostat
operation, fan operation, freon levels, cleaning contactors, regisiers, oiling molors, bearings, ang changing filters.
During the first 1welve (12) months of the Lease term, Landiord shall be responsible for any HVAC repairs, provided
that Tenant provides proofl of the aforememioned prevenialive maintenance services.  Afier the first twelve (12)
maiiths of the Lease term, Landlord shalt be respensible for HYAC repairs over $1,000.00 {per year) and for
replacing the sysiem if needed, provided that Tenant provides proof of the aforementioned preventative maintcnance

SCIVICES.
Section 10.02 TENANT'S OBLIGATIONS FOR MAINTENANCE.

[0.02.01 Except as provided in Section 10.0F of his Lease, Tenant, at Tenant's expense, shall keep
and maimain in firsl-class appearance, in condition and repair equal 10 or better than shat which existed when Tenant
nitially epened the leased premises for business, as determined by Landlord (including replacement of parts and
equipment, if necessary), the leased premises and every part thereof and any and il appurlenances thereto wherever
focated, including, bt withiowt limilation, he jnterior surfaces of the exterior walls, e exierior and interior portion
of all deors, door frames, door checks, other entrances, windows, window frames, display areas, plale giass,
storefronts, signs, all plumbing and sewage facilities within the feased premises, exclusively serving 1he Leased
Premises {including free flow up to the main sewer line), fixtures, ventilation, heating and air conditioning and
clectrical systems {whether or not located in the teased premises, but exclusively serving the Leased Premises),
sprinkler systems, walls, floors and ceilings, and all other repairs, replacements, renewais and restarations, interier
and exterior, ordinary and extracrdinary, {oreseen and unforeseen, and all other work performed by or on behalf of
Tenant pursuant te Exhibit C and Article 6 hereof,

10.02.02 Tenant shall keep and maintain the leased premises in & clean, orderly, neat, sanitary and
safe condition in accordance witl: the laws of the State of California and in accordance with all directions, rules and
regulations of the health officer, fire warshal, building inspector, or other proper officials of the povermmental
agencies having jurisdiction, all at the sofe cost and expense of Tenant, Tenant at its sole expense shall neatly and
safely store all (rash, refuse and other solid waste only within the Jeased premises or in areas designated by Landlord
for such storage. Tenant shall not burn any trash or garbage al any time in or about he Shopping Center. Tenant
shall not dispose of any hazardous or other maierial in the Shopping Center bins and receptacles if the material is of
such nature that it will not be disposed of in the ordinary and custemary manner of removing and disposing of refuse
ir the City of Pasadena, or if applicalie laws, ordinances or regulations require special handling, disposal or
Ircatment of such material.  Landlord may direct dhe use of all solid waste disposal contractors at such intervats as
Eandlord may require. Tenant shall only use Landlord's services and facilities for solid wasie pickup, ax shail
coriply with Landlerd's procedures, rules and regulations regarding use of the same,

10.02.03  Tenant, at ils own expense, shall install and maintaia fire extinguishers and other
vemovable fire pratection and/or life safety devices as may be required from time 1o time by any agency having
Jurisdiction thereof and/or the insurance vnderwrilers insuring the building in which the feased premises are located,

10.02.04  Tenant irrevotably waives and releases all rights weder and benefits of Sections 1941
andier 1942 of the California Civil Code and any successor statutes of similar import. ‘The parties inlend that the
express terms of this Lease shall conlrol any circumstances in which those statules might otherwise apply.

ARTICLE 11
UTILYTIES

Section 11.01 UTILITY CHARGES. Tenant shall be solely responsiblc for and shall prompily pay
all fees, depasits and charges, including use and/or connection fees, hoak-up fees, standby lees, andfor penalties for
discontinued or interrupted service, and the like, for water, gas, electricity, centrally conditioned cold air supply,
sewer and sanitation, solid wastc disposal and any ather service or utility used in or wpon, furnished 1o or consumed
A the leased premises regardless of whethier any of the foregoing are initially paid in advance by Landlord, or
athenwise, Lam?!ard, al its sole option and at Tenant's expense, shali have the right, but not the obligation, 1o
separalcly meter or submeter the leased premises for any or all of such services and utilities, If any such service or
uiility is not scilarately metered or submetered, Tenant shall pay the cost thereol as reasonably determincd by
Landiord {from time to time ¢including but rat thnited to increases on account of wility rate inereases, changes in
Tenant's use of te leased premises or changes in Tenanl's fixtures and improvements therein), such payment to be
inade to Landlord in the same manner and at the same time 8s monthiy installments of fixed minimum rental arc
payable hereunder, In determining such cost, Landiord shatl compuie the value of public utilitics estimated 10 be vsed
by Tenant 50 a5 pot 1o exceed the rate schedules which would be applicable if Tenant were at the time a direet
customer of such public wility corporation, The Tailure by Tenant 1o pay any amount payable to Landlord under this
Section 11,0} within ten days afler reeeipt by Tenant from Landiord of a statement therefor shall carry with it the
sune consequences as [ailure o pay any installment of remal when due.

KESSLERTORMS/LEASE-1/93




Scciion 11.02 INTERRUPTION CR REDUCTION OF SERVICE. Except if due to the negligence
of Landiord, its agents, employces or contraclors, in 1o event shall Landlord be fiable for damages or olherwise for
(a) any unintended intevruplion, reduction, disruption, curtailment or failure in the supply, quality or character of
clectricity, centrally conditioned cold air or any atler utility or other service, (1) any other unintended change in the
quantity, quality, character ot availability thereof, or {c) any reduction or rationing of ulility or olher service required
by any mandatery ar voluniary fuel, energy or water conservalion program established pursuant to any federal, state,
regionat or local statule, ordinance, rule, regulation, order or decree. No interruption, reduction, rnlionlmg,
distuption, curtailment, failure, change or conservalion program  shall conslitute or be deemed io constilute
constmuctive eviction of Tenant, or cxcuse or relieve Tenant from its oldigations under this Lease.

ARTICLE 12
INSURANCE AND INDEMNITY
Section 12.01 TENANT'S INSURANCE.

§2.01.00 Tenant, at it sole cost and expense, shall, during the entire term hercof, procure, pay and
keep in full force and effect the following: (a) public liability and properly damage insurance with respeet 1o ihe
leased premises and the operations of Tenant in, on or about the keased premises, including steam boiler insurance if
applicable, in which the limits with respect Lo public liability shall be not less than $2,000,000 combined single limit,
(b) plate glass insurance, at full replacement value; (€) insurance against fire, extended coverage, vandalism,
\nalicious mischief and such olher additional perils as pow arc ar hereafter may be included in a standard exiended
coverage endorsement from time (o time in general usc in Los Angeles County, insuring Tenant's merchandise, trade
fixtures, Munishings, equipment and ali other items of personal property of Tenant tocated on or in the leased
premises, in an amount equal to Aot less than one hundred percent (100%) of (he actual repiacemeat cost \kereof; (d)
worker’'s compensation coverage as required by law; (e) with respect to alierations, improvements and the like
required or permitted 0 be macde by Tenam hereunder, contingent liability insurance in an amoum satisfactory to
Landlord and builder's risk insurance in an amount equal 1o not less than one hundred percent {100%) of the aciual
replacement cost thereof; and (N product liability coverage (including, without limitation (if this Lease covers leased
premises in which food and/or beverages are sold and/or corsumed), liguor ltability coverage for acts arising out of
the consumption of food and/or alcoholic beverages on or obtained at the leased premises, to the extent obtainable),
for not tess than 52,000,000 combined single limit. Upon notice from tandlord, Tenant shall adjust ils public liability
coverage limits for the foregoing insurance policies annually upon renewal to such preater mmourt as Landlord
reasonably determines is customarily cacried for similar premises and businesses in the area in which the Shepping
Center is located. Tenant shall cause its insurance carcier for its [ire and extended caverage insurance 10 annually
redetermine full replacement cost and adjust Tenant's policy amount accordingly.

12.01.02 Al policies of insurance required to be carried by Tenam puresuant to this Section 12,01
shall be written by responsitde insurzice compinies aulhorized to do business in the State of California.  Any such
insurance required of Tenant Lercunder may be furnished by Tenant under any blanket policy carricd by it or under a
separate paiicy therefor, A copy of each paid-up policy evideneing such insurance (appropriatcly authenticated by the
insurer) or o certificate of the insurer, certifying (it such policy has been issucd, provides the coverage required by
this Seclion and contains provisions specified lierein, shall be delivered to Landlord prior to the Commencement Dale
and, upon renewals, not less than 30 days prior to the expiration of such coverage, Landlord may, al any lime, and
from time to time, inspect andfor copy any and all insurance pelicies required to be procured by Tenant licreunder.

12.01.03 Ench policy evidencing insurance required to be carried by Tenant pursuant to this Section
12.01 shall contain the following provisions andfor clauscs: (a) a cross-liability clause; (b} a provision that such policy
and the eoverage evidenced (hereby shall be primary and non-coniributing with respect lo any policies carried by
Landlord and that any coverage carried by Landlord be excess insurance; (c) a provision including Landlord and any
ollier parties in interest designated by Landlord as additional insureds {but only as to the policies described in
subsections (a), (1), (¢} and (c) of Section 12.01.01); (d) a waiver by the insurer of any right to subragation against
Landlord, its agents, employees and representatives which arises or might arise by reason of any payment under such
policy or by reason of any act or omission of Landlord, its agents, employees or representatives (but only as to the
policies described in subsections (b, (¢} and () (builder’s risk only) of Scction [2.01.01); (e} a severability clause;
and {f) a pravision that the insurer will not cancel or change the coverage pravided by such policy without first giving
Landiord 30 days' prior wrilten notice.

) 12.01.04 In the event that Tenant fails 10 procure, maintain and/or pay for, at the titnes and for the
duration specificd in this Section 12.01, any insurance required by (his Section, er fails to carry insurance required by
]:l?v or governmeilal regulation, Landord may (but shall not be obtigated to), at any time or from time 1o time, and
wilhout notice, procure such insurance and pay the premiums therefor, in which event Tenant shail pay Landlord all
sums paid hy Landlord with interest theceon at the maximum rale permitied by faw and any cost or expenscs incurred

by Landlord in connection iherewill, within en days Tellowing Landlord*s wrilten demamb o Tenamt for such
payment.

Section 1202 LANDLORD'S ENSURANCE,

) I?.UZ.OI L:md.lord‘agrccs, during the term hereof, to provide, 10 tie extent the same is available
from Landlord's insurance carrier, in amoutnts and coverage determined by Landlord, wilh or withowt deductibles,
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insurance coverage against foss or damage by fire, flood, windstorm, hail, cxplosion, damage (rom aircrafl and
vehicles iyl smoke damage, and other risks as are from time (o lime included in a standard extended coverage
endarscment, intsuring the leaschold improvements to the leased premises (exclusive of Tenant's merchandise, rade
fixtures, furnishing, equipment, plate glass, signs and all other itlems of personal propesty of Tenanl) in an amount
determined by Landlord from time lo time in jis sole discretion. Landlord may also carry, at ils option, a special
cstended caverage endorsement.  Tenant shall submit 10 Landlord an itemized stalement setting Forlh the cost of any
such improvements Tenant constructs prowplly alter completion thereof. Tenant agrees (o pay Landlord for the total
cost of so insiring such improvemeats, such payments to be made in menthly instaiiments on the first day of cach
catendar month, in advance, in an amount estimated by Landlord. Subsequent to the receipt by Landlord of an
invaice for premiums for such insurance, Landlord shali furnish Tenant with a written statement seting forth such
cost. 10 the total amaunt paid by Teaant under this Scetion for any lease year shall be Tess than fhe actual amennt due
from ‘Tenant for such fease year as shown on such statement, Teaant skall pay 1o Landlord the difference between the
amount paid by Tenant and the actual amount due, such deficiency ta be paid within ten days after the furnishing of
cach such statcment; and if the total amount pakl by Tenant hercunder for any such lease ycar shall exceedl such
actual amount due from Tenamt for such lease year, such excess shall be credited against the next installment due
from Tenant to Landlord under his Section 12.02.01.

12.02.02 Landtord may elect, but is not obligated, to carry insurance for sprinkler leakape,
carthguake, flood, rental interruption (in amounts up (o Tenant's total rental obligation for 24 full menihs under shis
Iease plus the taral of the estimated cosis to Tenant of laxes, insurance premiums and common aveas cost for such 24
full months) and other risks Landlord delermines to insure from time 1o lime, in Landlord's sole discretion. Tenant
agrees o reimburse Landlord for the total cost of the foregaing rental interruption insurance, such reimbursement 1o
be wade wilhin ten days afler receipt of a writien stalement from Landlord setting forth such cost,

Section 12.03 COVENANT TO HOLD HARMLESS. Tenant covenanis to indemnify, protect amd
defend Landlord, its partners, sharcholders, represensatives, agents and employees, and save them harmless (except
for il loss or damage resulting solcly from the wiltful misconduct or gross ncgligence of Landlord, its agents,
cmployees or contractors and not required 10 be insured against by Tenant pursuant {o this Article 12) from and
against any and all claim, action, damage, liability and experse, including reasonable attorneys’ fees. in connection
with all losscs, including loss of life, personal injury andfor damage to property, arising from or out of Tcnant's
fuiture to comply with any provision ef this Lease or occasioned wholly or in part by any grossly nepligent or willful
act or omission of Tenant, ils concessionaires, agents, contractors, suppliers, employees, servanls, customers or
licensces. In case Landlord or any other party so indemnificd shall be made a party to any litigation commenced by
ar against Tenant, then Tenamt shall pratcet and defend them and shall pay all costs, expenses and reasonable
altorneys® [ees incurred or paid by (hem in connection with such litigation.

Section 12.04 WAIVER OF SUBROGATION. Landlord and Tenant each hereby waives any and
all rights of rtecovery against the other and officers, employees, agents, dircctors, sharchalders, pariners,
beneficiarics, agents, contractors, sublepants, successers, beirs, assigns and represematives of such other party for
loss of or dumage to such waiving parly or its property or the propesty of others under its control, arising rom any
cause insurcd against under any policy of fire or extended coverage insurance, plate glass insurance, sprinkler
dwmage insurance, boiler and machivery insurance or bulider's risk insurance carried by such waiving party or
required by Wlis Lease 10 be carried.  Landlord and Tenant shall obtain and furnish cvidence to the olher of the waiver
by Landlord's and Tenant's insurance carriers of any right of subrogation against the other.

Section 12.05 WAIVER OF CLAIMS. As a material part of the consideration to Landlord, Tenant
hereby assumes 10 the maximum extent permitied by law all risk of, and waives all claims it may have against
Landlord, il successor owncrs of the Shopping Center, its partners, sharcholders, representatives, agenls and
cmployces for, (2) damage 10 or loss of property, business or income, (b) personal injury or {c) loss of li(e resulting
directly ar indirectly from (i) the Shopping Center, common areas or leased premises or any part thercof becoming
out of repair, (i) any repair ot alleration thereof, (iii) any accident within the Shopping Center, common areas or
leased premiscs, (iv) any act or omission of any person, including but net limited to any other {enant or pceupant of
the Shopping Center, (v} any condition, design or defect, latent or palent, of the Shopping Center, common areas,
leascd premises or any space adjeining the Shopping Center, common arcas or leased premises, (vi) the malfunction
of mechanical systems or equipment of or serving the Shopping Center, eomnion arcas or leased premises, (vii} the
rupture, leakage, overflow or clogging of any plumbing or other pipes (including but not limited to water, gas, scwer,
sicam and rcfrigeration lines and pipes, sprinklers, tanks, containers, drains and drinking (ountains), (viii)
interference with light or air from or over any property, whetlier owned by Landlord or other person, or (ix) any
criminal act in or about the Shopping Center, coinmon areas or leased premises, including thelt or misappropriation
of any propery, repardless of the lack of any Shopping Center security system or of any eurrend or prior breach or
breakdown of the Shopping Center's seeutily system and regardless of the number or aature of prior incidences in the
§1mpping Center| The foregoing assumplion and waiver shall be effective regardless of whether such damage, loss or
injury results from conditions arising wpon 1he leased premises, upon other porlions of the Shopping Cenler or
cominon areas or from other sousces or places, regardless of whether the cause of or the means of repairing the same
is accessibie 10 Landlord, and regardless of whether it arises out of any act or neglect of any other tenant or occupant
of the Shopping Center of its officers, employecs, servants, agents, contractors, representatives, cuslomcers, visitors,

guesls or invitees,  Such assumplion and waiver shall not, however, apply 10 claims caused solely by the gross
negligence or willful misconduct of Landlord or ils agents or employees,
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ARTICLE i3
DESTRUCTION OF LEASED PREMISES

Section 13.01 RECONSTRUCTION OF DAMAGED PREMISES. Tenant shall give immediate
notice to Landiord in case of any damage 1o or destruction of all or any part of, or accidents in, the leased premises
or Ihe building in which the leased premises are [ocated. In the event the leased premises and/or Tenant's leaschold
unprovements or any alterations thereio are damnaged by fire or other perils covered by the insurance Landiord carrics
pursuanl (o Section 12.02.01 to an extent not exceeding twenly-five percent (25 %) of the {u!l insurable value thercol
and if the daiape thereto is such that the same may be repaired, reconstructed or restored within a period of 90 days
fromt the date of the happening of such casually and Landlord will receive insurance procecds sulficiem (¢ cover the
cost of such repairs (less tie applicable deductille), Landlord shall commence and proceed diligeraly with he work of
repair, teconstruction and restoration and (his Lease shall continue in full foree and effect, I such work of repair,
reconstruction and restoration is such as to require a period longer than 90 days or excecds twenty-five percent (25%)
of the full insurable value Uiereod, or if said insurance proceeds will not be sufficient to caver the cost of such repairs
(less the applicable deductible), Landlord either may elect to so repair, recanstruct or restore the leased premiscs
and/or Tenant's leasehold improvemenis or any allerations thereto and this Lease shall continue in full force and
effect, or Landlord may clect not 1o repair, reconstruct or resiore and this Lease shall in such event terminate. If {a)
wmore than twenty-five percent (25%) of the full insurable value of the leased premises, the building in which Ihe
leased premises are located, the Shopping Center, the parking facilities and/or the common areas shall be damaged or
destroyed by fire or other casualty at any time, (b) during the last three years of the term hereof more than fiflecn
pereent (15%) of e full insurable value of the leased premises, the building in which the leased premises are
located, the Shopping Center, the parking faciliies or the common arcas shall be damaged or destroyed by fire or
other casualty, or (c) ali or any part of the leased premises, said building, the Shopping Center, the parking facilities
or the common nareas are damaged or destroyed at any time by the occurrence of any risk not insured under the
insurance carried by Landlord pursuant to Section 12.02.01, then Landtord may elect, at its sole option, either to
repair and rebuild the same or to ferminate this Lease. Whenever under this Section 13.0t Landlord may elect 10
terminate this Lease, Landlord shall give written notice to Tenant of such election within 60 days alier the occurrence
of such damage or destruction. Landlord shall perform alt reconstruction and restoration work and shall exclusively
Nandle all claims and loss adjustments with insurance carriers. Tenant shall cooperate with Landlord, including but
nol fimited to preparing and receiving necessary drawings and specifications. The leased premiscs and improvements
therein shall be reconstructed substantially in accordance with ihe Working Drawings and Specifications originally
approved by Landlord or {at Landlord's sole election) new drawings prepared by Tenant and acceplable to Landlord
ad Tenant; provided such new drawings do not require expenditures greater than those required lo reconstruct
according 1o (he originally approved Working Drawings and Specifications. Notwithstanding the foregoing, in no
event shall Landlord be required to repair or replace Tenant's merchandise, trade fixiures, furnishings, or cquipment.

If Landlord repairs or rebuilds the teased premises as lierein provided, Tenant, at Tenant's sole cost, shiall diligently
repair or replace Tenant's merchandise, trade fixtures, furnishings and cquipment in a manner and to at teast a quality
aixl condition equal to that prior to the damage or destruction thereal.

Section 13.02 RENT ABATEMENT. In (he cvent of damage or destruction without tecmination of
this Lease, fixed minimum agnual rental and other charges payable by Tenant to Landlord shall be abated in
proportion to the Floor Area of the leased premises rendered untenantable, and the Breakpoint shall likewise be
proportionately reduced. Payment of full rentad and all other charges so abated shall recommence, and Tenant shall
e abligated to be open for busincss, on the 30th day following the date that Landlord advises Tenant that the leased
premises are tenaniable, unless Tenant opens at an carlier time or remains open following destruction or damage,

Section 13.03 EFFECT OF TERMINATION. In the event Landlord elects not to repair and restore
following damage or destruction, this Lease shall be deemed to have terminated as of the date of such damage or
destruction. Upon any termination of this Lease under the provisions of Section 13.01, the parties shall be released
Lhereby without further obligation to the other from the date pessession of the leased premises is surrendercd to
Landlord except for ilems which have theretofore accrued and are then unpaid and for any provisions of this Lease
which are contemplated to survive termination. Damage or destruction shall not release Tenant from any of its
obligations under this Lease except ta (he extent and upen (he conditions expressly stated in this Article 13.

Section £3.04 WAIVER OF STATUTES. Tenant irrevocably waives and releases all rights under
and benefits of Sections 1932(2) and 1933(4) of the California Civil Code and any successor statutes of similar

impart, ‘The partics intend that e express teems of this Lease shall control any circumstances in which those statules
might otherwise apply.

ARTICLE 14
EMINENT DOMAIN

) Section 14.01 TOTAL CONDEMNATION OF LEASED PREMISES. If the whole of 1he leased
jprremises sliall be taken by any public antharity wxler the power of eminent domain or sold to a public authority umsler
threat or in fiew of such taking, then the erm of this Lease shall cease as of the day possession shall be taken by such
public authority, and the rentat and other charges shail be paid up (o that day with a proportionate refund by Landlord
ol such rental and other charges as niy have been paid in advance for a period subsequent to the date of the taking.
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Section 14.02 PARTEAL CONDEMNATION.

14.02.01 (a) I less than the whole but more {han twenty-five percent (25%) of the Floor Area of the
jcased premises or more than fifty percewt (50%) of the square footage of the parking facilities or of the common
arcas shall be taken under eminent demain, of sold fo public authoriry under threal or in licws of such a taking, either
party shall have the right to \erminate ihis Lease as of e day possession is taken by public aushority. Such right to
ierminate shall be exercisable only by delivering 10 the other party wrilten notice of election to terminate within ten
days afier such taking. In the event neither party elects 1o terminate, all of ihe terms herein provided shall continue in
elfect, except that as of the day possession of such portion of the feased premises is faken by public autherity the
fixed minimum annual rental and othes charges payable by Tenant to Landlord shall be reduced in proportion 1o the
Floor Arca of the leased premises taken and the Breakpoint shall likewise be proportionately reduced.  Therealier,
Landlogel shall, at its own cost and expense, make a1l the necessary repairs or alterations to fhe basic building so a5 1o
constitie the remaining leased premises & compleie architectural unit, and Tepant, at Tenant's solc cost, shall
similarly act with respect to Tenant’s improvements, trade fixtures, furnishings and equipment.

(L) 17 twenty-five pereent (23%) or less of the Floar Area of the leased premises shall be so
tnken, this Lease shall ccase, only as to the part so taken, as of the day passession shall be saken by such public
authority, and Tenant shall pay rental and other charges wp to that day, Thereafter, the fixed minimum annual renial
andt other charpes payable by Tenant io Landlord shalt be reduced in preportion to the Floor Arca of the leased
premises taken and the Breakpoint shall likewise be proportionately reduced. Landlord shall, at its expense, make all
necessary Tepairs ar alterations to the basic building, 5o as to constituie the remaining leascd premiscs a complete
archilectural unit, and Tenant, at Tenant’s sole cost, shall similarly act with respect to Tenant's improvemenis, trade
fixtures, furnishings and equipment.

14.02.02 1f more than twenty-five percent (25%) of the Floor Area of the building in which the
Jeased premises are localed, or more than twenty-five percent (25%) of the leased premises, or more than twenty-five
percent (25%) of the square foolage of the Shopping Center or of the parking facilities or of he common areas, shall
be taken under power of eminent domain, or sold o public authority under threat or in licu of such taking, Landlord
may, by written notice to Tenant delivered on or before the tenth day following the date of surrendering possession to
1he public autherity, terminate this Lease as of the day possession is taken by public autharity. The rentat and other
charges shall be paid vp to the date possesston is taken by public authority, with an appropriate refund by Landiord of
such rental and of charges as may have been paid in advance for a pertod subsequent to that date.

Section 14.03 LANDLORD'S AND TENANT'S DAMAGES.  All damages awarded for such
wnking under (he power of cminent domain or proceeds from any sale under threat or in licw of such a taking, whether
for the whole or a part of the Ieased premises or keaschoid improvements thereto, shall belang to and be the property
of Landlord, regardless of whether such damages shall be awarded or proceeds obtained as compensation for
diotinution in value (o the Ieasehold improvemenis tcreto, or 1o the fee of the leased premises, and Tenant shall have
1o claim against either Landlord or the conderning authority with respect thereto; provided, however, that Landlord
shall not be entitled ta any award specifically designated as compensation for, deprectation to, and cost of removal of,
Tenant's stock and fixtures, ot (subject (o the rights of any mortgagee or beneliciary of any mortgage or deed of trust
made by Landlord covering Lhe leased premises or te Shopping Center) lo any award specifically designated as
compensation for the unamortized cost of Tenant's leaschold improvements less Landlord's eontribution to Tenant's
leaschold improvements, such amortization 10 be on a straight-line Lasis over the term of this Lease.

Section 14.04 WAIVER OF STATUTES. Tenant irrevocably waives and releases all rights under
and benefits of Sections 1265.130 and 1265,140 of the California Code of Civil Procedure and any successor statutes
of similar import. The partics intend that the express terms of this Lease shall control any circumstance in which
those statutes miglt otherwise apply.

ARTICLE 15
ESTOPPEL STATEMENT, ATTORNMENT AND SUBORDINATION

Section 15.01 ESTOPPEL STATEMENT. Tenant agrees within fifteen (15) days afier request
therelor by Landlord, o exceute in recordable form and deliver 1o Landlord a true and accurate statement, in writing,
certifying (a) (hat this Lease is in full force and effect, (b) the date of commencement and determination of the term
of this Lease, (c) that remtal and all other charges hereunder are paid curecntly without any offset or defense thereto,
(1) the amount of rental and all othier charges hereunder, if any, paid in advance, (¢) whether this 1ease has bcm;
madified and, if s0, identifying the modifications, (f) that there are no uncured defaults by Lamdlord or stating thase
claimed by Tcnant, and (g) as to such other matters concerning this Lease or the leased premiscs as Ladlord
requests.  Any duch statement may be conctusively relicd upon by any prospective purchaser, cocumbrancer or
master lessce of the leased premises or of all or any portion of the Shopping Center.

] Section 15,02 ATTORNMENT, Inthe cvent any proceedings are brought for (he fureclasure of, or
in the event of exercise of the power of sale under any morigage andfor deed of trust made by Landlord covering ihe
leasedl |1r_cmiscs. or in the event Eandlord sells, conveys or athcrwise transfers its interest in the Shopping Cenler or
any portion thercel contaiting e leased premises, this Lease shafl remain in {ull Torce and effect (unless any
purchn§cr at the foreclosure of a mortgage or deed of trust to which this Lease is or becomes subardinate clects
otherwise} and Tenant hereby atlorns lo and covenants and agrees to execute an instrument in writing reasonably
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satis(actory lo (e new owner whereby Tenanl aitorns to such successor in interest and recognizes such successor as
the Landlerd under this Lense, provided Tenant's possession is undisturbed. Payment by or p'en’orrnance of this
Lease by any person, firm or corporation claiming an interest in s Lease or tse leased premiscs !?y, lhml.]gh or
under Tenant without Landlord’s consert in writing shall pot constinie an altoryment ot create any intercst in this
Lease ar the leased premises, In e event that Tenant is required or permitied 10 atlorn pursuant to the terms of this
Section 15.02, not more than one mouths' rent theretofore actually prepaid by Tenant to Landlord will bs recognized
cr allowed as a credit against any tental or other sums which the party to whom the Tenant atlosns is entitled 10

receive or recover from Tenant.

Section 15.03 SUBORDINATION. Tenant agrees that this'Lease shall, at the request of Landlard,
be subordinate 10 any morigages to be made on the Shepping Center or the leased premises, and to ihe interest
therean, and afl rencwals, replacement and exlensions lhercof. Tenant also aprees that any mortgapee or beneliciary
may elect o0 have this lease conslitute a prier licn (o its mortgage or deed of (rust, and in the event of such ciecli.un
and upon notifieation by such mortgagee or beneliciary 10 Tenant (o that effect, this Lease shall be deemed 3 prior
lien to such mortgage or deed of trust, whether this Lease 5 dated prior to or subsequent to the date of said mortgage
or deed of 1rust,  Tenanl agrees that upon the request of Landlord, or any morigagee or beneficiary, Tenant shall,
within twenty {20) days of the receipt of said request, exceute whatever instruments may be required (o catry out the
intent of his Section.

Scclion 15.04 AUTHORIZATION TO EXGCUTE. In (& cvewt Tenanl Eils to cxcocute any
slalemcits or instruments necessary or desirable to effectuate the (oregoing provisivas of this Article within 1wenty
(20} days after written request so to do by Landlerd, unless Tepant responded 1o Landlord's request for execution
within ten days afier written reguest and has diligently pursued such execution, Lasddlord shail have, in addition o
any other righis or rernedies under this Lease, the full right, power and authority to execute and deliver in the rane
of Tenant any such slatement ot instrument,

ARTICLE 16
TRANSFERS OF TENANT'S INTEREST

Section 16.01 APPLICABILITY OF ARTICLE. Tenant acknowledpes that this Lease is intended to
and does grant to Tenant only a personal right to exclusively use and occupy the Jeased premises and operate Tenant's
business thercon. Landlerd expressly reserves to itself and ils successors all other right, fille, interest, estate and
privilege in and to the leased premises, including but not limited to the full economic value of the leased premises,
excepting only that of Tenant's right te use and occupy, and the right 10 prohibit or controf the use and occupancy of
the leased premises by any ather party. Accordingly, Tennat and any sublessee of Tenam have no right to, and shall
not valuntarily or by operation of law, directly or indirectly, assign, transfer, mongage, sublet, encumber, pledge,
hypotheeate or otherwise ransfer all or any part of its interest in this Lease, in the leased premises, in any sublease or
the rentals payable thereunder or in the Sceurity Deposit or permir the leased premises to he accupied or uscl by
anyone aflicr hran Terant or Tenant's officers, emplayees, visilors or pucsts (callectively referred to in this Article 16
A8 A "lransfer”), except in cach instance according to all the provisions of this Aricle 16, including without Tanitation
the recapiure options of Landlord set forth in Scetion 16.02.05.

Section 16,02 ASSIGNMENTS. Tenant shalf not assign, sell or otherwise convey {collectively
referred to herein as an "assignment”™} this Lease or Tenant's interest in the leased premises, without Landiord's prior
wrillen consent. [T Tenant shafi select or appoint some persait ar enlity other than Tenant 10 manage and control the
business conducted in the leascd prewmises, nnd the result thereof shall be substantially similar 1o the result of a
sublease or assignment, then such setection or appointment shall be deemed an assignment wilhin the meaning and
provisions of this Article.

16.02.01  Conditions 1©_Consent.  Landlord agrees lo pive ils comsent, which shall not Le
unreasonably withheld or delayed, to an assignment if and only if afl the following conditions are satistjed {Teaant

ackaowledges thar such conditions are reasonable and appropriale 1o protect Landlord's legilimate interests and
reserved rights): :

. (1) The proposed assignee is at least as creditworthy as Tenant when Tenant
entered into this Leage, salisfies Landiord's then-current credit standards for tenants of the Shepping Cender, in
Landlord's opinion has e financial strength and stability to perform all obligalions under this Lease 1o be performed
by Tenanl as and when they fall due, and in Landford’s opinion has the requisite experience and ability to aperate a
successhul retail business oml of 1he Joased premises of the type and quality and in the manner contemplated by this
Lease and at 2 level of activily sufficien: 16 generate al least the amount of percentage rental Landiord anticipates
would be geaeraied by Tenant's business. In order io deiermine whether a projiosed assignee satisfics such criteria
Tcr.mm shall, priar to any such assignment, provide Landlord with such finan ;
assighee a3 Landlord may reasonably request, inchuding but not limited 10 cursent, camplete ancd accurate audiled or
cerlified financial staterucus of e proposed assighee, federal and state tax retuns of the propesed assignee and
cloeent, comprete mrd xocurate resumes of all the prineipals of e proposed assignee, y l

cial information segarding the proposed

Landlard's i .(.h). "I‘]u: pm.pnscd assipnee will make wse of the leascd premises which i
Landlard’s opinion (i} is tawfud, (i} is consistent with he permitted use of (he leased premises wider dhis Lease, (i
. . . l . ) '
1§ consistent with the gencral character of business earried on by tenants of a first class Shapping Center, {iv} dacs not
E]
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conflict with any exclusive rights of covenants not to compete in favor of any ul!!cr 1.ennm or proposed tenant in the
Shopping Center, (v) will not increase the likelihood of damage or desu_uct_mn, {vi) wili n9l increase the rate of wear
and tear to the leased premises, {vif) will not likely cause an increase in insurance premiuing for insutance puhqes
applicable to the Shopping Cealer and (viii) will at all limes remain a single store (UI:I]CSS Landl?rd agrees olherwise)
and will not require new leasehold improvements incompatible with the Shepping Center's base systems and

equipment,

(©) Tenant pays Landlord's reasonable attormeys’ foes arxl costs incurred in
comnection with negoliation, review and processing of the assignment, plus a processing fee not to exceed $1,000.00
{or cach such request, plus any increase in the Sccurity Deposil required by Landlord and permitied by law.

() The proposed assighec execules and delivers to Landlord an prig_innl
counterpart of a recordable, writlen assumplion, in form and substance satisfctory to Landlord, qfall the obligalions
of Tenant under this Lease, but the failure or refusal of the assignes to exccute or deliver such instrument shall nof
release or discliarge the assignee from is joint and several liability with Tenant for. the payment of rent and
pecformance af all obligations to be performed on Tenant's part under this Leasc. An assignee wha does not comply
witl this requirement shall have no interest in the Security Deposit. An assignee who does cn?mply shall
aulomnatically succeed 1o Tenant's imterest in (e Security Deposit (or the proportionate share thereof nppllcz\blc to the
portion of Ihe lcased premises assigned) and Landlard shall have the right to refund the same to the assignee al any
time or under any circumstances with no liability to the assignor.

(&) The proposed alssigncc. its parent, subsidiary, aifiliate or principal is nok
then a tepant in Lhe Shopping Center and has net, within the prior six months, been involved in negatiations with
Landlord regarding leasing space in the Shopping Center.

H The proposed assignee has demanstrated to the reasonable sasisfaction of
Landlord that it ias good character, moral stabitity and good reputation in the general business community.

(g) At (he time of the proposed assignment Tenant is not in default under this
Lease, regardless of whether nolice thereof has been given.

(1] The proposed assignee is not 2 tax-exenpl catity as defined in Section
168(h3(2) of the Internal Revenue Coue of 1986, as amended.

() The assignunent will not otherwise have or cause a material adverse
impact on Landlord's interests, the Shopping Center or Lhe leased premises.

0] Tenank pays fo Landlord any consideration required o be paidd Landlord
pursuant lo Section 16.04.

(3] The name under which the proposed assignee shall aperate, in Landlord's
opinion, is al least as recognizable fo the public in general as is the trade name of Tenant.

Tenant shall have e burden of demonstrating that each of the foregoing conditions is satisfied.

16.02.02 Assipnmem Includes Changes of Qwnership. For purposes of this Article 16, il Tenant is
a corporation which under the then-current guidelines published by the California Commissioner of Corporations is
not deemed a public corporation, an assignment includes (i) any change in ownership in single or successive
sransactions of more than 25% of the stock or other inlerest in such corporation by reason of sale, gift, death or
otherwise, and (i} any assignment of Tenant's imerest in this Lease or the leased premises by merger, consolidation
or liguidation, Landlord’s consent shall nat be required for any assignment by Tenant to any entity controlling,
contratled by or under common control with Tenant (an "Adfitiate Assigunemt™), provided the assignee expressly
assumes the obligations of Tenant hereunder by execution and delivery to Landlord of the instrument described in
Section 16.02.01(d). T Tenant is a partnership, joint venture or unincorperated association, an assignment includes
any withdrawal, resignation, removal, replacemrent or addition of any general partner, joint venturer or member
which in single or successive transactions results in a change in the ownership of more than 25% of the voting interest
of (he partnership, joint venlure or association.

] 16.02.03 Notice of Intent to Assipn. If Tenant desires at any time to assign this Lease or the leascd
premises or any portion thercof or interest therein, except for an Affiliate Assignment, it shall first notify Landiord of
its desire to do 5o and shall submit in writing to Landierd {a) the name and address of the proposed assignee, (b) a
description of thd nawre of he proposed assignee’s business Lo be carried on in the leased premiscs, (€} the terms and
provisions of the proposed assignment, (¢} the financial information requested by Landlerd pursuant to Scction

16.02.01(a), and (e} the documeni(s) and instrument(s) scting ferth the assignment, which shall include the
assumplion sct forth in Section 16.02.01(d).

) 16.02.04 Riply to Recapture. At any time within 30 days aftcr Landlord receives from Tenant
writien potice and request [or consent 1o an assigmmnent together with ali the information specified in Section
16.02.03, Landlord may by writich notice to Tenant elect to ferminate this Lease. 1f Landltord so clects, Tenant shall
have the right to withdraw its notice and request for consent and thereby nullify the terminatien. Tenant shall comply
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wilh Section 21.02 if Landlord elects to terminate this Lease. 1T Landlord does not disapprove the proposed
assignment in writing and does nol exercise it rigly 1o terminate within such 30-day period, Tenant may within 90
days afler the expiration of such 3(¢-day period enter into a valid assignment of the leased premises, upon the terms
and conditions set forth in the infonmation furnished by Tenant to Landlerd pursuant o Section 16.02.03; provided
that any considesation 1o be paid to Tenant in connection with such assignment shail be paid to Landlord upon
consuminalion thereof pursuant to Section 16.04. 1f there are any material changes in the terms or conditions of the
assignment, or if any assignment is not consurmmated within such 90-day period, the assignment shall again be subject
1o all the provisions of this Article 16, including but not Timited to Landlord's consent previded in Section 16.02.01

and Landiord’s right to terminate this Lease.

16.02.05 Additional Provisions. Regardless of whether Landlord's consent is required or given, no
assignment shall release Tenant of Tenamt's obligations fo pay all reat owing under this Lease or to perform all other
obligations 10 be performed by Tenant under this Lease, Landlord may accept rent from any person oiher than
Tenant pending approval or disapproval of such assignment. No such acceptance of reat or other performance. and
no delay in seeking te evict any occupant of the leased premises other than Tenant, shall constitute consent 1o any
assignment or a waiver of any provision of this Lease, or shall prevent Lessor from exercising its rights and remcdics
for Lrench of any of the 1erms, covenasits and conditions of this Article 16, Consent lo one assigniment shall not be
deemed consent to any other or subscquent attempted assignment. In the event of default by any assiguee or
successar of Tenant in the performance of any of the terms of this Lease, Landlord may proceed directly against
Tenant without the necessily of cxhausting remedies against said assignee or successer. Landlord may consent 10
subsequent assignmeis of this Lease or the leased premises or any portion thereof or interest therein, or lo any
amendments or modifications to this Lease, with assignees of Tenant, witliout notifying Tenant, or any successor of
Tenant, and without obtaining its or their consent thereto, and such action shall not refieve Tenant of liability under
this Lease.

Section 16.03 SUBLETTING.

16.03.01 Tenant shatl have the right at any time and from time te (ims during the term to sublet all
ur any part or parts of he leased premises, and to assign, encumber, cxtend or renew any sublease, provided that
Tenant has abtained Landiord's prior written consent thereto, which shall not be unreasonably withheld or detayed,
provided that ‘Fenant shall remain primarity cbligated 1o perform Tenant's obligations hereunder and provided that the
following provisions are complied with prior to the exccution of a sublease by Tenant of the occupation of any pertion
of he leased premises by such sublessce:

(@ Tenant shall submit in writing to Landlord all of the information about the
sublessee and sublease required of an assignee and assignment pursuani to Section 16.02.03 and shall satisfy all of the
conditions applicable to assignees and assignments sct forth in Section 16.02.01(a), (b}, (c}, (e), (D), (g}, (W), (i) and
(k).

{b) The sublcase shall require the sublesses to pay the monthly payments
directly 1o Landlord, not 1o Tenant. .

©) The ferm and substance of the sublease shall be in a standard form
approved in writing by Landlord and shall include a provision, satisfactory to Landiord and 1o each leasehold
mortgagee (hereinafier defined) having an interest at the time the sublease is executed, requiring the sublessee to
attorn to Landlord or, in the cvent of any proceeding to forcelose any leaschold mwortgage, to (he leaschold
morigagee, or any person designated in a notice from Jeasehold morlgagee, il Tenant defaulls undet (his Lease and if
the sublenant is nolificd of Tenant's defaull.

16.03.02 1In the event of any proposed sublease, Landlord shall have the same rights to recapture, as
to ihe portion of the leased premises proposed [o be sublet, as set forth in Section 16.02.04. In the event of a
termination, rent shall be proportionately abated based on the Floor Area of the portion of the leased premises subject
to terminalion.

16.03.03 "Sublet” and “Sublease” shali include a sublease as to which Tenant is sublessor and any
sub-sublease or sub-subtcnancy, irrespective of the number of tenancies and the tenancy [evels between (e ultimate
cccupant and Landlord.  Tenant shall require on any sublease which it executes that Tenant receive the profit of all
sub-sublenancies, irrespective of the mumber of levels thereof. To he extent that a sublessee pays Landiord rent or
otherwise performs dutics of Tenant, in part or in whole, Tenant shall receive credit for such payment of rent and
performance of duties, and Tenant's renlal obligalions and duties under Ihis lease shall be satsfied and reduced
accordingly. Tenant's obligation to pay percentage rental according to Section 2.02 hereof shall also apply to Gross
Sales {as defined in Seclion 2.03) from sublessees. Each sublease shall provide that the sublessee shall maintain
secards and provide reports adequate to salisfy Tenant's obligations under Article 3.

Section 16.04  RIGIT TO CONSIDERATION AND INCREASED RENT, As a conditien 1o
L;'lmllord's censent lo any assignment or subleiing, Landlord shatl be entitled to receive all consideration given
direcity ar indirectly, by tic assipnee te Tenand it connection with such assignment, and all rent payable by lht;
sublessee, less normal and usual cests icurrcy by Teoant in conncction with such assipnment or subletiing. For the
pusrposes of this Section 16.04, the term *reat* shall mean all considerntion paid or given, directly or in(]il:CC[I)' far
the nse of the leased premises; and the 1erm *consideration” shall mean and inchixle muncy‘. services, property m: any
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otlier thing of vatve such as payment of costs, cancellation of indebtedness, discounts, .rcbalc.s ang the _like. ‘1r the
consideralion inclules value paid for the sale of all or any portion of Tenant’s business in cor.mcctmn with an
assignment, 1he consideration shall exciude so much as is fairly allocabie to the purchase of the bus:nlcss as§cls_ other
than this Lease and the leased presnises, delermined in accordance with generally accepted accounuflg principles.
"Normal and usual costs® shall mean a reasonable braker's commissicn paid by Tenant to a broker independent of
Tenant in connection with such assignment or subleiting, reasonable legal fees incurred by Tenant in processing such
assignment ar sublewting, out-af-pocket cosis incurred by Tenant in advenilsing for an ass::gnee or sublessea' ang
aw-of-pocket cosls incurred by Tenanl to remadel or renovale the arca subject to such assignment or subletting.
“Normal and uvsual costs” exclude the amounts owing under Section 16.G2.01(c). Tenan’s normal and usual costs
shail be deducted only from the excess, if any, of the consideration or rent payabie by the assignee or snl)ics:qcc aver
the rent stipufated iz tus Lease, and only as and when such excess consideration or rent is paid by the assignee or
sublessee and such costs are paid by Tenant.  Any rent or other consideration which is to be passed through to
Landlord by Tenant pursuant 1o this Section §6.04 shall be paid @ Landlord promptly wpen receipt by Tenanl and
shall be paid in cash, irrespective of the forn In which received Ly Tenant from any nssi_gncc or sublessce, iy the
event any rend or other consideration reccived by Tenant from an assignee or sublesses is in a form other than cash,
Tenant shall pay (o Landiord in ¢ash the fair value of such rent or other consideration.

Section 16.05 ENCUMBRANCE OF TENANT'S INTEREST. Tenant shall have no right, withow
Landlord's prior writlen consent, to mortgage or hypolliccate atl or any portion{s} of Tenant's leasehold estate created
under this Lease.

Section 16.06 NON-COMPLYING TRANSFERS VOID. Any attempted transfer whichi is not in
coinpliance with this Article 16 shall be void and, a1 the option of Landiard, shafl constitute o material default by
Tenant under this Lease.

Section 16.07 LENDER CONSENTS. Any transfer for which consent is fequired of any party
having a mortgage, deed of trust or ollicr encumbrance on, or of any icssor under any ground or underlying lease of,
all or any part of the Shapping Center shall not be effective unless and until such consent is given.

ARTICLE 17
TRADE NAME,; PROMOTIONAL CHARGE; MERCHANTS' ASSOCIATION

Scction 17.0f TRADE NAME. Tenant agrees {a} to operaic its business in the leased premiscs
under the name specifically set forth in item (11) of the Data Sheet so long as the same shall not be held o be in
violation of any applicable law, (b} except as atherwise permitted hereunder, in accordance with the permitted usc,
not 10 change the advertised nune or clharacter of (e business aperated i the Jeased premises withont the prior
writicn appraval of Landlerd, (c) 1o sefer 1o (e Shopping Cemier as the "Fair Oaks Rensissance Maza®, in
designating the location of the leased premises in wl newspaper and other advertising and in all olher references ta the
lacation of the leased premises, and (1) to advertise that the Tenant is opening for business in the Shopping Cenier.
Tenant agrees that the name "Fair Oaks Renaissance Plaza* or any other name used for the Shopping Center shail be
she exclusive property of Landlord, and in no event shall Tenant acquire any rights in or to such name. From ang
after the end of the term of this Leasc for any reason whaiever, Tenant shalf cense using the name “Faic Oaks
Renaissance Plaza” or any other name of the Shopping Center for any purpose., ’

Section 17.02 PROMOTIONAL CHARGE. Landlord may at any time and from time fo time, but
is not obligated 1o, provide or cause to be provided a program of advertising or promotienal events which, in
Landlord's sle judgment, will serve 1o promote lhe Shopping Center. In Ui event Landlord elects 1o provide such a
pregram, Tenan agrees to pay Landlord as Tenant's share of the cast thereol an annual promotional charge (payable
in advance monthily installinents as provided in Section [7.04 befow) which shail equal the amount of the initial
anuual promotional charge shown in item (12) of the Dawa Sheet.  During each year that Landlord pravides such a
program, Landlord shall be compensated out of promotional charpes collected from lenants, for promotional services
provided, in an ameunt equal to fifteen percent (15%) of the promotional charges collected, on a non-cumulative
basis. Landlocd shalt ot be abligated to expend more than is aciually collecied from tenams, less such compensaion,

Any promotional services and personne! so provided shall be under the exclusive conirel and supervision of
Landlerd, who shall have the sole authority 1o employ and discharge personned and to establish a budget.

Section 17.03 MERCUHANTS’ ASSOCIATION. Landiord reserves he right at any time to cease
providing prometional services and to caise a Merchants' Association 1o be formed.  Upen the formation of the
Merchants™ Association, Landiord wiil turn over any funds in its possession collecicd from Tepanls as promotional
charges, not speft or required to discharge indebtedness, and less Landlord's compensation due under Section 17,02,

Thercupon, Landlord shall be relicved of any and alf liability (0 Terant in conncclion with such aldvertising and
promotional services, Upon Tormation of the Merchants’ Association, Tenant shall become a mersber thereof and
will maintain imembership in good standing and will abide by the regulations and cooperate in M activildes of such
Merchans” Association tirenghout the term of this Lease and any cxtensions or renewals thereol. ‘The purose of the
Merchams' Association shall be to encotrage its members to deal fairly and courteonsly with their customners, to
follaw ethicul business practices, and 19 assist the business of iis members by sales promotions and couterwic
advertising.  1f Landiord shall elect to provide promotional services and personnel to formulate and effect an
adveriising, promotional amd public relations progeam for ihe Shopping Center, Landlord shall be reimbursed by the
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Merchants' Association for Landlord’s cost of providing such promoticnal services and personnel, in sn amount not
1o cxcerd Gfleen percent (15%) of the annual dues payable to the Merchanis' Association. Any promolional services
and personnei so provided shall be under fhe exclusive control and supervision of Landlord, who shall have the sole
authority lo employ and discharge such personnel. The provisions of this Section 17.03 shail bz deemed 1o be
covenants for the benefits of Landlord ang the Merchants' Assaciation as and when formed, and may be enforced by
cach of them, Tenant's obligation for payment of dues (o the Merchants' Association shall be the same ssm per
month as Tenant was obligated 1o pay for promotional service prior to the formalion of the Merchanis' Association.

Section 17.04 PAYMENT PROVISIONS. All paymenis, charges, ducs and assessments payable
under this Articte 17 shall be due in equal montbly instaliments on the first day of each month and shall be paid
without deduction or offscl,  Failure by Tenand to pay all such sums when duc shall caery with it 1he same
conscquences under Article 18 hereof as Tenant's lailure o pay reit.

ARTICLE 18
DEFAULT

Section 13.01 REGHTS UPON DEFAULT. Nitwithstanding any provision herein to the contrary
and regardless of whether all or any rights conflerred upon Landlord by this Arficle 18 are expressly or by implication
conferred upon Landlosd clsewhere in this Lease, in the event {a) Temant fails 1o pay any rental or installinents
thercof, or any other charges or sums whatsoever due hereunder (including without limitation, amounts due as
reimbursement to Landlotd for costs incurred by Landlord in performing cbligations of Tenant hereunder upon
Tenam’s failure so to perform), following notice 1o Tenant and opportunity to cure, as provided hereunder, {or ten
(10) days Tollowing reccipt of notice of non-payment, (b) Tenant fails to deliver to Landlord any insurance policy or
cerlificate, any estopped statement or any instrument of subordination within the time required under liis Lease, and
such failure continues for more than ten (10) days after written notice from Landlord to Tenant of such default, (c)
Tenant fails 1o move into the leased premises and 1o open for business by the Qutside Comunencement Daic (pius the
period of any force majeuse delay, or any detay Landlord causes), (d) subject to the other provisions of this Lease,
Tenat fails continuously 1o operate in the manner and during the hours established by Landiord pursuant to Section
7.02 hereol or for the purpose specified in item (9) of the Data Sheet, and fails 10 correct the same within twenty-four
hours following notification by Landlord, or Tenant shall abandon the leased premises, oF permit this Lease (o be
taken wnder any writ of execulion or simitar writ or erder, or {e) Tenant fails to perform any of the other termis,
canditions or covenanis of this Lease 1o be observed or performed by Tenant for more than thirty days aflier written
notice from Landlord to Tenant of such default (unless such default cannot be cured willin thirty days and Terant
shall have commenced 1o cure said default within said thirty days and cures (he same with all reasonable cispatch},
{hen Landlord, besides other rights or remedies it may have under this Lease or at law, shail have the right, but net
the ohligation, to (i) immediately terminate this Lease and Tenant's right 1o possession of (he leased premises by
giving Tenant wrilten notice that 1his Lease is terminated, in which event, upon such termination, Landlerd shail have
the right to recover {rom Tenan the sum of (A) the worlh at the tine of award of the unpaid rental which had been
earncd at the time of termination, (B) the worth at the time of award of the awounl by which the unpaid remal which
would have been earned after termination until the tinie of award exceeds the amount of such rental loss that Tenant
affirmatively proves coutd have been reasonably avoided, (C) the worth at the time of award of 1he amount by which
the unpaid rental for the balance of the term afier the time of award exceeds the amount of such rental loss that
Tenant affirmatively proves could be reasonably avoided, (D} any other amount necessary (o compensale Landlord
for alt the detriment proximately caused by Tenam's failure to perform Tenant's obligations under Ihis Lease or
which in the ordinary course of things woutd be likely o result therefrom and (E) all such ather amounts in addition
1o or in lieu of the foregoing as may be permitted from lime fo time under applicable law; (i) have this Leasc
comtinue in cffect for so leng as Landlord does not terminate this Lease and Tenant's right to possession of the leased
premises, in which event Landlord shall have the right to enforce all of Landlord's rights and remedies under this
Lease, including the right to recover the rent and oflier charges payable by Tenant under’this Lease as they become
duc under this Lease, and Tenant shall have the right to sublet the feased premises or (at Landlord's oplion) assigh
Tenant's interest in this Lease for the use permitted hereby to a party determined by Landlord 1o be of good moral
character and sound financial responsibitily; {iii), without terminating (his Lease and without further notice or
demand, pay or discharge any breach or violation bereol, in which event Tenam shall reimburse Landlord for all cost
and expense of Landlord therchy incurred, 1ogether with interest thereon al the maximum rate permitied by law,
within ten days afier Tenant reccives from Landlord a writlen demand therefor, and Tenant's oblipalicn 1o reimburse
such cost and expense shall be and constitute additional rent under this Lease; or (iv) without terminating this Lease,
make such demolitions, alierations and repairs as may be necessary in order to relet the leased prenises, and relet the
lc“ucd premises or any part thereof for such lenn or terms (which may be for a term extending beyond the term of
this Leasc) ant! Y such rental or rentals and upon such other terms and conditions as Landlord in its sole discretion
may deem ac.lwsthc. Upon each such reletiing all rentals and other sums received by Landlord from such reletting
shall be applicd as follows: [irst, to the payment of any indebtedness otber than remizl due hereunder from Tenant (o
Landlord; sccond, 1o the payinent of any cosls and expenses of such reletting, incliding reasonable Lrokerage fees
and attorney's fees .-u.ul costs of sueh demolitions, alterations and repairs; third, to Ihe payment of renlal and other
charges due and anpaid ereunder; and the residue, i auy, shall be held by Landloed and applied in payment of future
rental arxl other charges payable by Tenant bereunder as the same may become due and payable hereunder.  IF such
{:;15111 n"::t: ::LIE, s:;::s %C:::ft:lfr;;lll sueh guls-u‘i_ng during any nmnlhlnm less than that (o be paitl during Ut modh
shall have no right o lhcl cxccl:ls Pg]:;m eficiency to Landlord; if such rentals and sums shall be morc, Tenant

all ha : deficiency shall be calculated and paid monthly. No re-cntry or taking
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passession of the leased premises by Landlord shall be construed as an election on its part W terminaic his Leasc
unless a writlen notice of such intenlion is given o “Tenant or unless the termination thereof is decreed by a court of
compelent jurisdiclion. Notwithstanding any such reletting whtiout lermination, Landlord may at any time tereafier

dlect 1o terminate (his Lease for such previous breach, In the event of re-entry by Landlord, Landlord may
tnumediately remove all persons and demolish andior remove all property from the leascd premises and such property
may be stored and disposed of as provided in Section 6.03. At any time that Tenant has either failed to pay rental or
oslier charges within ten days after the same shall be due or shali have delivered checks to Landlord for payments
pursuant to this Lease which shall hhave on at least hree occasions during the terms of this Lease (whether cansccutive
or not or whether involving the same check or different checks) been returned by Landlord's bank for any reason,
then therealier Lanclord shall not be obligated (o accept any payment from Tenant unlcss such payment is made by
cashice's check or in bank certified funds. For the purposc of subseclions 18.01¢)(A) and (B), "worth at the time of
award® shal! be computed by allowing intercst at the maximum rate then permitted by law, which is currently five
percent (3%) over aixl above the federal discount rale (see Seclion 25.13.01 below). Tor purposes of subscction
1B.01(INC), "worth at (he time of mvard” shall be computed by discounting such amount at the discount rate of the
Foderal Reserve Bank of $an Francisco at the time of award plus 1%, As used in subsections 18.01(i}(A), (B) and
(C), mime of award” means the time of enry of julgmemt or similar point of delermination if the matier is
delermined by other than a court. For purposes of Uliis Section 18.01, the remal reserved in this Lease shall be
deemed to be (1) a monthly rental arrived at by mdding 10 the monthly fixed minimum rental under (his Lease an
amounl equal to the monthly average of all the percentage rentad based on Gross Sales reeeived by or payable 10
Landlord hereunder during the immedialely preceding 24.month period that Tenant was conducling Tenant's business
in the icased premises in the manner ad o the extent in this Lcase required of Tenanl, or if Tenant has operated in
such manner for less than 24 months, then on the basis of such shorter period, plus (2) 1/12th of the annual average
of any other paymenis (such as Tenant's share of common area expense) paid or payable by Tenant hereunder,

Section 18.02 LEGAL EXPENSES. In the event that Landlord should retain counsel and/or
institule any suit against Tenant for vielation of or 1o enforce any of the covenants or candilions of this Lease, or
should Tenant institute any suit against Landlord for violation of any of the covenants or conditions of this Lease, or
shoutd either party institute a suit against the ollier for a declaration of rights hereunder, or should either party
intcrvene in any suit in which the other is a party, to enforce ar protect its interest or rights hereunder, the prevailing
party, whether Landlord or Tenant, shall be entitled 10 alt of its costs, expenses and reasonable fees of its atiorney(s}
in connection thercwith.

Section 18.03 RIGHT TO SUBLEASES. Whether or not Landlord elects to lerminate this Lease on
account of any default by Tenani, Landlord shall have (e right to terminve any and all subleases, licenses,
concessions or olher consensual arrangements for possession gntered into by Tenant and affecting the leased premises
or may, in Landlord's sole discretion, succeed (o Tenant's interest in such subleases, licenses, concessions or
arrangements.  f Landlord elects to succeed to Tenaml's interest in any such subleases, licenses, concessions ar
arrangements, Tenant shall, as of the date of notice by Landlord of such clection, have no further right (o or intercst
i1 the rem or other consideration receivable thereunder.

Section 18.04 WAIVER. To the maximum exient permitted by law, Tenant waives any legal or
cquitalle right to refief from fozfeiture of this Lease following default (and, to the extent applicable, the giving of
notice and expiration of any grace period withow! such default being remedicd).

ARTICLE 9
BANKRUPTCY OR INSOLVENCY

Scction 19.01 TENANT'S INTEREST NOT TRANSFERABLE. Neither Tenant's inlerest in tlis
Lease, nor any estate hereby created in Tenant nor any interest herein or therein, shall pass to any trustee of receiver
or assignee for e benefit of creditors ar otherwise by operation of law except as may specifically be provided
pursuant to the Federal Bankrupley Code.

Section 19.02 TERMINATION. In the event (a) the interest or estate created in Tenant hereby shall
be taken in execution or by other process of law, (b} Tenant's Guarantor, if any, or its executors, administrators, or
assigns, if any, shall be adjudicated insolvent or bankrupt pursuant to the provisions of any Staie Act or the Federal
Bankrupiey Cote, (¢} Tenant is adjudicated insolvent by a Court of competem jurisdiction other than the United
Siates Banknuptcy Court, (d) a receiver or lrustee of the property of Tenant or Tenant's Guarantor, if any, shall be
upp_oin(cd by reason of e insolvency or inability of Tenant or Tenant's Guarantor, if any, lo pay its debis, or {¢) any
assignment shail be made of all or substamially all of he assets of Tenanl or Tenant's Guarantor, if any. for the
benefit of creditdes, then and i such event, this Lease and alf rights of Tenant hereunder shall awomatically cease
and (erminate with the same faree and ¢ffect as though the date of such event were the dale originally set forth herein

qnd Mixed for the expiration of the lerm, and Tenant shali vacate and surrendec the leascd premises but shall remain
lalele ws Terein provided,

B Scctivn 19,03 TENANT'S QULIGATION TO AVOID CREDITORS' PROCELEDINGS. Temuit or
.l‘uunnl's Guarantor, if any, shadl nol cause or give cause {or the appointment ol a trusice ar receiver of (he assets of
lc'nm.n or Tenant™s Guarantor, if any, and shall nol make any assigniment for the benefit of credilors, or become or be
adjudicated insolvent. The allowance of any petition under insolvency law cxcept under the chcmfl]ankmplcy Code
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or the appointnent of a trustee or receiver of Tenant or Tenant's Guarantor, if any, or of the assets of either of them,
shall be conclusive cvidence (hat Tenant caused, or gave cause iherefor, unless such allowance of the petition, or the
appoiniment of a trusice ar Teceiver, is vacated witlin 30 days after such allowance or appoiniment. Any act
deseribed in this Section 19.03 shall be deemed a material breach of Tenant's obligatiens hereunder, and this Lease
shall thercupon automalically terminaie.  In addition, Landlerd reserves any and ail other remedies provided in this

Lease or by law.

Section 19.04 RIGHTS AND OBLIGATIONS UNDER THE FEDERAL BANKRUPTCY CODE

19.04.01 Upon tlsc filing of a petition by or against Tenani under the Federal Bankeuptcy Code,
Tenant, as a debtor and as debtor i possession, and any trusiee who may be appointed agree as follows: (a) to
performn cach and every obligation of Tenant under this Lease including, bug not limited 10, he manner of operations
as provided in Section 7,02 of Whis Lease until such sime as this Lease is eilher rejected or assuned by order of (e
United States Bankruptcy Court; {b} to pay monthly in advance on e first day of each monlh as reasonable
compensation for use or occupancy of the leased premises an amourt equal to all fixed minimum reatal and otl.lcr
charges due pursuant fo this Lease and 1o pay percentage rental for each Percentage Rent Period on all sales during
such Period, payment of all such percentage rental to be made by the tenth of the month following the applicable
Percentage Rent Period; (¢) to reject or assume this Leasc within 60 days of the (iling of such petition under Chapter
7 of the Federal Bankruptey Code or within 120 days {or such shorter term as Landlotd, in its sole discretion, may
decm reasonable so lang as notice of such period is given) of the filing of a petition under any other Chapter; (d) 1o
pive Landlord at least 45 days prior writlen riolice of any proceeding relating to any assumplion of this Lease; (e) to
give at least 30 days prior writlen nolice of any abandonment of the leased premises, any such abandenment to be
decemed a rejection of this Lease; (f) to do all other things of benefit to Landlord otherwise required under
e Federal Bankrupiey Code; (g) to be dezmed to have rejected this Lease in the event of the failure to comply with
any af the above; (h) to have consented to the entry of an order by appropriate United Stales Bankrupicy Court
providing all of the above, waiving notice and hearing of the entry of same.

19.04.02 No default of this Lease by Tenant, either before or after the filing of such 1 petition, shail
be deemed to have been waived unless expressly done so in writing by Landlord.

19.04.03 1t is understood and agreed that this is a Lease of real property in a shopping center as such
a leasc is deseribed in Section 365(b}3) of the Federal Bankmpicy Code.

19.04.04 Included within and in addition to any other cenditions or obligations imposed upon Tenant
or ils successor in the cvent of assumption and/er assignment are the following: {a) the cure of any monetary defaults
and the reimbursement of pecuniary loss within not more than 3¢ days of assumption and/or assignment; (b) the
deposit of an additional sum equal to three months' rental to be held as security pursuant to the terms of this Lease;
() the use of the leased premises as set forth in item (9) of the Data Sheet and the quality, quantity and/or lines of
merchandise of any goods or services required to be offered for sale are unchanged; (d} the reorganized debtor or
assignee of such debtor in possession or of Tenanl's trustee demonstrates i writing that it has sulficient background
including, but net limited! (o, substantial setailing experience in shopping centers of comparable size and financial
abifity to operale a retail establishment out of the leased premises in the manner contemplated in this Lease and meet
all ather reasonabie criteria of Landlord as did Tenant upon execution of this Lease; {¢) the prior writlen consent of
any mortgagee to which (his Lease has been assigned as callateral securily; and (f) the leased premises, at all times,
remain a single storc and no physical changes of any kind may be made to the leased premises unless in compliance
with the applicable provisiens of (his Leasc. '

ARTICLE 20
RIGHTS OF LANDLORD

Section 20.01 RIGHT OF ENTRY. Landlord and Landlord's agents shall have the right 1o enter the
leased premiscs upon two {2) day's prior notice to Tenant, to examine the same and to show them to praspective
purchascrs ar mortgagees. Landlord andd Landlord’s agents shall have the further right (upon two days’ prior notice,
except that notice will not be required if not practicable due 1o an emergeney) to enter the Jeased premises to make
stich Tepairs, alieratons, improvements or additions as the Landlord may deein necessary or desirable, and Landlord
shall be allowed to 1ake all material into and upon the leased premises that may be required therefor without the same
constituting an eviction of Tenant in whole or in part, ancthe rentat and other charges reserved shall in no manner or
!.Icgn:c abate while said repairs, alieralions, improvements, or additions are being made, by reason of loss or
inlerruption of business of Tenany, or otlerwise. During the six months prior to the expiration of the lerin of this
Lease, Landlord may exhibit the Jeased premises 10 prospective tenants and place "for rent” signs in or at the front of
the leased prengses. In the event Tenam shall not be operating its business in the leased premises for Uiree
consccutive business days or more, vrless excused from deing se pursuant to a provision of this Lease, Landlord shall
have the right 1o construct a temporary storefront barricade in front of (ie jcased premises at Tenant's capense,
without abatement of rental, which shall not be removed withow Landlord's express writien consent.  lin the cvent of
iy life- or property-threatening emergency, Landlord shall bave the right 1o immedialely enter the leased preniiscs
w?(huul privg natice, mnd with bieeaking of Jocks if necessiry, in ozder 10 address the emerpgency sittion. No eolry
ul the Jeased premises by Landtord pussiant to this Section shail constilute an eviction, permit Tenant lo ferminate
this Leasc or create any liability on the pan of Landlord.
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Section 20.02 ADDITIONAL RIGHTS OF LANDLCRD. Landlord further reserves to itself and
shall at any and ali times have the right:

(a) To change the sureet addsess of the leased premises and/or the name or strecl
address of the Shopping Center, upen reasonable notice to Tenant,

[©)] To prant fo anyone the exclusive right lo conduct any business or render any
service in Ui Shopping Center, provided such exclusive right shall not operate to exclude Tenant from the usc
expressly permitied by this Lease and dees not conflict with exclusive use, if any, granted Tenant in any Rider to this
Leasc;

(c) Ta effect such other lenancies in Use Shopping Center as Landlord in the exercise
af its sale business judgment shall determine to best promote the interests of the Shopping Center, subject to exclusive
use, if any, granted Tenant in any Rider to this Lease. Tenant docs not rely on the fact nor does Landlord cxpressly
or impliedly represent or warrant that any specific tenant or mumber of tenants shall during the term of this Lease
occupy any space in the Shopping Center or any property or building in the surrounding area, regardless of whether
Landlord owns, controls or has an interest therein, or that Tenant will be free from competition from other tenants
operating similar businesses in the Shopping Center ar in any such property or building In the surrounding area
(uness otherwise expressly set forth in any Rider lo this Lease). Landlord has no obligation to Tenant to obtain,
maintain, preserve or continue, or 1o prohibit or avoid (unless otherwise expressly sct forth in any Rider 1o this
Lease), tenancies of any kind in any other space in the Shopping Center or in any such property or building in the
surrounding area; and

()] To utilize portions of common areas for carnival-type shows, rides, entertainment,
outdoor shows, displays, automobile and other product shows, (he leasing of kiosks, or such other uses which in
Landlord's judgment tend to auract the public, and to utilize the tighting standards and other areas in the parking
facilities for advertising purposes.

Section 20.03 3 ; :
interest tn all goods, wares, equipment, trade fixtures, furniture, fu
any time located upon the leased premises, and all proceeds therefrom, except for siock in trade an nfidential
records and files {the "Collateral™), to secure the payment of all sums owing from Tenant lo ord under this
Lease and all damage or loss suffered by reason of Tenant's breach of any obligation,-cBvenant, condition or
agreement of Tenam under this Lease. Tenant shall not remove or permit o be re d from the leased premises
any Collaterat without Landlord's wrilten consent during any time that any defa Tenant remains uncured. 1n the
event of default by Tenant under this Lease, Landlord shall have and magy-¢Xercise any and all rights and remedies
available 1o a sccured party under the California Commercial Code il respect to all parts of the Collateral governed
by the California Commercial Code, including the power o offéct a sale of any of the Collaterat ard to apply the
proceeds thereof in the manner provided by law. Anydefal requircinent of reasonable notice shall be met i such
netice is given in the manner prescribed in this % at least ten days before the time of any sale of the Collateral,
Tenant, upon Landlord's request, shall maker¥xecute, acknowledge and deliver to Landlord any financing statements
and other instruments Landlord decmpe-ficcessary ¢ perfect the security imercest hercby created and granted; and in
furtherance thereof Tenant hergby grants Landlord a power of attomey, coupled with an interest, with full power and
autherity to make, execyler acknowledge, deliver and file in the name and on behalf of Tenant any such financing
statements and/or T instruments. The rights and remedies provided in this Section 20.03 are cumuiative of and in
addition to Gther rights and remedies available to Landlerd under this Lease, at law or in equity. Landlord's
ifilerest hereunder ot all times shall be subordinate to any security interest Tenant has granted or hereafter
£-finnneing its-purehase-and/er-insiallation-of the-Colinternt.

Section 20.04 NO WARRANTIES OR REPRESENTATIONS BY LANDLORD. Tenant
acknowledges that no representations, warranties or inducements, express or implied, have been made by Landlord or
its partners, agents, employees or Tepresentatives excepl as expressly set forth in this Lease, None of he provisions
of this Lease shall be construed as a warranty or representation made by Landlord unless specifically stated to be a
warranty or representation.  Without limitation, Tenant acknowledges that neither Landlord nor its partners, agents,
employees or representatives have made any oral or written agreements, warranties, or representalions:

o (2) As 10 whether the use permitted under this Lease is a use that is permitted under
cxisting laws, zoning ordinances, regulations, and (e like;

) (L) as 10 whether the City of Pasadena or ather applicable governmental authorities
will approve, or {ssue necessary permits for, construction of Tenant's improvements in the leased precmises;
i
(<) that e width, alignment or use of strects and transit facilities adjacent to the

Shopping Cenler, or access ta or fram the Shopping Center, will not change;

] . <5 that the leased premises and the Shopping Center arc fit for the conduct by Teaant
of i1s business at the teased premises; or
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(e) tat Tenant shall have the exclusive right to conduct a particular business or the
exclusive right 1o sell any particular merchandise at the Shopping Center {unless otherwise expressly set forih in any
Ridler 1o 1his Leasc).

ARTICLE 21
SURRENDER OF PREMISES; REMOVAL OF PROPERTY

Section 21.01 NO SURRENDER. No act or lhing done by Landlord or any agent or employee of
Landlerd during Uie term hereof shall be deemed 1o constitute an aceeptance by Landlord of a surrender of the lensed
premiscs unless such inlent is specifically acknowledged in a writing signed by Landlord. The delivery of keys to the
leasel premsises to Landlord or any agent or employee of Landlord shall not constiluie a surrender of the leased
premises or effect a termination of this Lease, whether or not the keys are iereafler retained by Landlord.
Notwithstanding such delivery Tenant shall be entitled 1o the rewsrn of such keys nt any reasonable time upon request
untit this Lease shall have been properly terminated. The voluntary or olher surrender of this Lease by Tenant,
whether accepted by Landlord or not, or a mutual termination hereof, shall not work a merger, and at e oplion of
Landlord shall operate as an assignment (o Landlord of all subleases or subtenancies affecting the leased premises,

Section 21.02 TENANT'S REMOVAL OF PERSONAL PROPERTY. Upon the expiration of the
term of this Leasc, or upon any earlier tenmination of this Lease except termination pursuant 1o Sections 13.01, 14.0%
or 14.02, Tenant shall, subject (o the provisions of this Article 21, quit and surrender possession of the Jeased
premises to Landtord in 2s good order and condition as when Tenant took possession and as thereafter improved by
Landlerd andfor Fenant. Upon such expiration or tennination, Tenant shall, without expense to Landlord, remove or
cause to be removed from the leased premises atl debris and rubbish, and such items of property as Tenant is required
to remove under Sectien 6.04.

ARTICLE 22
HOLDING OVER

Section 22,01 HOLDING OVER. Any holding over after expiration or earlier termination of the
term hereof with the consent of the Landlord shall be construed to be a tenancy from month to month a3 1/121h of an
mnount equal to one and one-hatf the rental requiced to be paid by Tenant for (e last full lease year of the lease term,
together with an amouni estimated by Landlord for the monthly additional charges payable pursuant to this Lease, and
shall otherwise be on the same terms and conditions as herein specified so far as applicable. Any hokding over
without Landlord's consent shatl entitle Lamllord 1o reenter the leased premises as provided in Scction 18.01 of this
Lease, No acceptance of rent by Landlord after expiration of the term at less than the amount specified above shall
constitute consent to holdover br acceptance of renewal, but shall only constitute rent for a tenancy af sufferance,
which shall be in addilion to any damages Landlerd suifers duc to Tenant's holdover, Tenant shall protect, defend,
indlemnify and held harmless Landlord from and against all claims, causcs of action, damages, losses, costs, liabilities
and expenses, including but not limited 10 foresecable and unforeseeable conscquential damages, tesulting from any
holding over without Landlord's consent.

ARTICLE 23
RULES AND REGULATIONS

Scction 23.01 RULES AND REGULATIONS. Tenant agrees to comply with and observe all
reasonable rules and regulations governing use and operation of the Shopping Center established by Landlord from
time to time and communicated to Tenant, provided the same shall apply uniformly to all tenants of the Shapping
Center, including but not limited to the rules and regulations attached 1o this Lease as Exhibit D. Tenant's failure to
keep and observe said rules and regulations shall constitute a breach of the terms of (his Lease in the same manmder as
if the rules and regulations were contained herein as cavenants. In the case of any conflict between said rules and
regulations and (his Lease, this Lease shail be controlling. Landlord shall have no liability to Teriant for the failure of
any other tenant in (he Shopping Center to observe the rules and regulations or any provisions in such other tenant's
lease, or Landlord’s failure to enforce such rules, regulations or pravisions.

ARTICLE 24

. " QUIET ENJOYMENT

|

Scction 24.01  LANDLORD'S COVENANT. Upon payment by Tenant of all remals herein
provided and all other charges payable by Tenant under this Lease, and upon the observance and performance of all
lllz:. covenants, lerms and conditions on Tenant's part 1o be observed and performed, Tenant shall peaccably and
uicily hold aixd enjoy the leased premises for e term hereby demised witliout hindrance or inlerruption by Laixllord
or any ather person or persons law lully or cquitably claitming by, through or under Landlord, subject, however 1o the

terms :m.d conditi_uns of lhis Lease and any morigage, deed of Irust and/or other recorded instrument of any kind to
which this Lease is or becomes subordinate.
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ARTICLE 25
MISCELLANEQUS

Section 25.01 TRAFFIC AND ENERGY MANAGEMENT. Tenant agrees fo cooperate and use its
reasonable cfforls to participate in traffic management programs, plans or ordinances applicable lo Ihe Shopping
Center or pianning areas in which the Shopping Center is located (collectively "Program”), and shall encourage, and
support van pooling, car pooling, ridesharing, and ofher transportation mitigation measures lo. the futlest e_xltenl
permiltedl by the requirements of Tenant's business or requircd by the Program. I any Program imposcs con(ll!lons
10 issuance of a building permil for any improvements to the leased premises, Tenant shall be deemed the applicant
for suchk permit for all purposes of the Program, and shall satisfy such conditions and pay all fecs in]pnsct! by the
Program, even thowgh the permit may be applied for or issued in Landlord's name.  Neillier this Scction 25.00 nor
any other provision In this Lease is intended 1o or shall creaic any rights or benefils in any other person, {irm,
campany, governmenial entity or the public, Landlord and Tenant agree 1o cooperate and use their reasonable efforts
1o comply with any and ofl guidelines or controls imposed upon eilher Landlord or Tenant by federal or staie
governmental organizations or by any energy conservation association to which Landlord is a party concerning energy

management.

Seclion 25.02 WAIVER; ELECTION OF REMEDIES. One or more waivers of any covenant or
candition by Landlord shall not be construed as a waiver of a subsequent breach of the same or any other covenant or
condition, and the consent or approval by Landlord fo or of any act by Tenant requiring Landlord's consent or
approval shall not be deemed 10 render unnecessary Landlord's consent or approval to or of any subsequent similar or
different act by Tenant. No breach by Tenant of a covenant or condition of this Lease shall be deemed to have been
waived by Landlord unless such waiver is in writing sigred by Landlord, No act or delay or omission done, suffered
or permificd by Landlord or its agents shall be deemed 1o waive, exhaust or impair any right, remedy or power of
Landlord hereunder. The acceptance of rent by Landlord shall not waive any preceding breach by Tenant of any
term, covenant or condition of this Lease, other than Tenant's failure to pay the particular rent or part thereof so
accepted, regardless of Landlord's knowledge of such preceding breach at the time of acceprance of such rens, and
shill not continue, catend or affect (a) the service of any notice, any suil or final judgment for possession of the
leased premises, (b) the term of this Lease or (c) any other notice or demand. No cusiom er practice between the
parties in the administration of the terms of this Lease shall be construed 1o waive or lessen the right of Landiord o
insist upon performance by Tenant in strict compliance with the terms hereof. The rights and remedies of Landlord
under this Leasc or under any speciftc Article, Seclion, subsection or clause hereof shall be cumulative and in
addition 1o any and all oiher viglhis and remedies which Ladlord has or may have elsewhere under this Lease or ot
law or cquity, whelher or not such Article, Section, subscction or clause expressly so states.

Scction 25.03 ENTIRE AGREEMENT. All Exhibits aidl Riders, il any, aached hereto form a part
of this Lease and shall be given full force and effect, as fully as if set forth at length herein.  This Lease and said
Exhibits andk Ridlers, if any, so atlached hercto and forming a part hereof, set Torth all 1he covenants, promiscs,
agreements, conditions and understartings between Landlord and Tenant concerning the leased premises, and Lhere
are no covenants, promises, agreements, conditions or understandings, either oral of wrilten, between thens other
than as are sct focth. No alieration, amendment, change or addition to (his Lease shall be binding upon Landlord or
Tenanl uniess reduced to writing and signed by each party.

Section 25.04 RELATIONSHIP OF PARTIES. Nothing contained herein, cither in the method of
computing rent or otherwise, shall be deemed or construed by the partics hereto, nor by any third party, as creating
the relationship of principal and agent, partnership, association or joint venture between the partics hereto, it being
undersioad and agreesd ihat neither the method of computation of rental, nor any other provision contained herein, nor
any acts of ihe parties herein, shall be decmed to create any relationship between the parties hereto other than the
relationship of landlord and tenant.

Seclion 25.05 SUCCESSORS AND ASSIGNS. Except as otherwise provided in Article 16, all of
the cavenants, conditions and provisions of this Lease shalt be binding upen and shall invre 1o the benefit of the
parties hereto and their respective heirs, personal representations, successors and assigns.

) Scetion 25.06 DELAYS, In the cvent cither party hicreto shall be delayed in the performance of its
initial construction obligations or maintenance and/or repair obligations by reason of sirikes, lockouls, labor troubles,
inability 1o procurc malerinls, lack of power, restrictive governmental requirements, delays by povernmental
.'uu_ho.rilics in reviewing ar approving applications or plans, earthquake, flood, unusually severe weather or rcasons of
a similar pature not the fault of the party delayed in performing work or doing acts required under the terms of this
Lease, then the periad for the performance of any such act shall be extended for a pericd equivalent to the period of
such delay, Thd provisions of this Scetion 25.06 shall not operaie to excuse Tenant from prompt payment of fixed

minimum annual rental, percentags rental or any ather payments required under this Lease, except with respect 1o the
commencement of the reatal obligation.

) ) Scction 25.07 NQTICES.  Any notice, demand, request, repart or olker communication which may
be or is required to be given under this Lease shall be in wriling and shall nut be cffective for any purpose unless
served (a) pessonally, (b) by independent, repulable, overnight commercial courier, (c) by facsimile transmission (i}
where the transmitting pary includes a cover sheet identifying the name, Yocalion and identity of the transmilting
party, Ui phone number of the ransmitting device, the date and time of transmission and the number of pages
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wransmiticd (including the cover page), (i) where the transmitling devise or receiving device records verification of
reeeipt and the date and time of iransmission receipt and the phone number of the olher device, and (iii) where the
facsimile iransmission is immediately followed by service of the original of ihe subject itern in the manner provided in
subscction (a), (b} or (d) hereof, or (d} by deposit in the United States mail, postage and [ees fully prepaid, registered
or certificd matl, with return receipt requesied, addressed as specified for each party in ilem (13) of the Data Sheet.

Landlord ar Tenant may, from time to time, by notice in wriling served upon the olher as aforesaid, designate an
additional andfor a different mailing address or an additional andfor a different person to whom all such notices,
demands, tequests, reports and communications are therzafter 1o be addressed.  Any notice, demand, tequest, report
or other communication served personally shall be deemed delivered upon receipt, if served by mail or independent
courier shall be deemed delivered on the dale of receipt as shown by (he addressee’s regisiry or certification receipt
or un ihe date receipt at the approprinte address is refused, as shown on the records or inanifest of the U.5. Postal
Service or independent courier, and if served by facsimile transmission shatl be deemed delivered en the date af
receipl as showa on the received facsimile (provided the eriginal is thereafier defivercd as aforesaid).

Section 25.08 BROKER'S COMMISSION. The parties acknowledge that the Lroker(s) listed in
item (14) of the Data Sheet is/are (he only broker(s) who negotiated this Lease. Landlord shail be solely responsible
for payment of brokerage commissions to such named brokers. Tenant and Landlord represent and warrant to cach
wiber that, except with respect 1o such named brokers, there are and shall be no claims for brokerage commissions or
finder's fees in connection with this Lease, and Tenant and Landlord agree to indemnily cach ciler and hold it
harmiess from all liabilitics arising from any sueh claim including without Timitatien, the cost of allorney's fecs in
connection therewith. Such agreement shall survive the lermination of this Lease.

Section 25.09 RECORDING. Tenant shall not record this Lease without the prior wriltcn consent
of Landlord. Landlord may, however, record this Lease or a written memorandum hereof, and Tenant hereby
consents lo such recordation and shall execcle a writlen memorandum of this Lease if Landlord so requesls.

Section 25,10 FURNISHING OF FINANCIAL STATEMENTS. Upon Landlord's written request,
Tenant shall pramptly furnish Landlord, from time (o time in connection with the sale or refinancing of the Shopping
Cenler, financial statements reflecting Tenant's and Guarantor's current [inancial condition, and written evidence of
ownership of controlfing stock, membership, partnership, or other interest if Tenant or Guarantor is a corporation,
timited liability company or general or limited partnership.

Section 25.11 TRANSFER OF LANDLORD'S INTEREST. In the cvent of any transfer or
transfers of Landlord's interest in the leased premises, including a so-called sale-leaseback or an exchange, the
teansferor shall be aulomatically relieved of any znd all obligations on the part of Landlord accruing, and any act or
amission of any party oceurring, frem and after (e date of such transfer, provided that (a) the interest of e
seansferor, and al! of transferor's obligations shall be assumed by the transferes, as Landlord, in any funds then in the
hands of Landlord in which Tenanl Iiag an interest shall be mirned over, subject o such interest, to the then transferee,
add (b} notice of such sale, transfer ar [ease shall be delivered to Tenant as reguired by law,  No holder ol a
morigage to which this Lease is or may be suberdinate, and no lessor under a so-called snle-leascback, shall be
respansible in connection with the Security Deposit, uniess such mortgagee or holder of such deed or trust or lessor
shalt have actually received the Sceurity Deposit.

Scction 25.12 FLOOR AREA.

25.12.01  "Floor Area™ as used in this Lease means, with respeet 10 any leasable area in the
Shopping Center, the aggregate nunber of square [eet of floor space of alk floor levels therein, measured frem (a) the
oulside faces af all perimeter walls thereaf other than any party wall separaling such premises from other leasable
premises, {b) the center lines of any such party wall, and (c} (he building and/or leaseline adjacent 1o any entrance Lo
such pretnises.

25.12.02  For the purposcs of this Lease, in determining the gross leasable Floor Aren of the
Shopgting Center, there shall be excluded therefrom the Fioor Area of any premiises leased for the operation of a U5,
Government Post Office facility or other governmental facility, and the total Floor Area uiilized by Landlerd for (he
operation of a child carc center, community room, library, project offices, and related rooms, parking facilitics,
common areas atd project areas witich shall be deemed amenities to the Shopping Center. Mo deduction or exclusion
from Floor Arca in the leased prenises shall be made by reason of colwnns, ducts, slairs, clevators, cscalators,
shafts, or ather interior construction or cquipment.

Section 25.13 INTEREST AND LATE CHARGE ON PAST DUE OBLIGATIONS.

15.13.01 Any amount due from Tenant to Landlord hereunder which is nat paid within seven (7)
flnys afier the date when due (inclwding, without limitation, amounts duc as reimbursement o Landlord for costs
!ncurrcd by Landlerd in perfarming obligations of Tenut hereunder upon Tenant's failure to so perform) shall hear
wneresl at the rale of ten percent (KI%) per annum, from the date due until paid, bt the payment of such buerest
shall nut excuse or enre any default by Temnt under Ihis Lease.

- o 25.13.02 10 the cvent Temnt is lnte in paying any installment of rent due urder (his Lease and has
Ialll}:tl, within seven days afler reeciving written natice [rom Landlord that an instafliment is delinquent, 10 cure such
delinquency, Tenant shall pay Landiord with such delinguent installmen: a late charge equal to five percent (5%) of
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he delinguent installment, provided shat in no event shali {he amouat of such late charge exceed $1,000.00; provided,
however, in (he event Tenant is late in paying installments of rent more than once during any twelve-month peried,
such late charge will become payable if Tenant is more than seven days lnie in payment, and Tenant will not be
eatitled 1o notice and an oppartunity te cure such delinquency.  The parties agree that the amount of such late charge
represcnls a good faith, reasonable estimate of the additional cost and expense that would be incurred by Landlord in
aceounting for and processing each delinquent payment of rent hy Tenant axl that such late charge shall be paid io
Landlord as liquidaled damages for such provessing costs pursuant 1o California Civil Code Scction 167¢. The
parties further agree that the payment of late charges and the payment of interest provided for in Section 25.13.01
above are distinet and separate from one anather in that the payment of inleresl is 1o compensale Landlesd for the use
of Landlord’s moncy by Tenaat, while the payment of a Jate charge is 1o compensate Landlord for e additional
administrative and accounting cxpenses incurred by Landlord in handling and processing delinquent paymetls.

25.13.03 lnterest and late charges provided in this Article 23 shall be in addition 1o ail of Landlord's
other rights amd remedies hereunder or at law and shall not be construed as Hmiting Landlord's remedies in any
manner. Provision for interest and lale charges is not intended to provide Tenant willi any grace period for paying
rent and shall not be construed as exiending or rendering inessential the time for payment.

Section 25.14 LIABILITY OF PARTIES.

25.14.01 1f Landlord shall fail to perform any cavenanl, term ot condition of this Lease upon
Landlord's part 1o be performed, and if as a consequence of such defauit Tenant shall recover 2 meney judgment
against Landlord, such judgment shali be safisfied only out of the proceeds of sale reccived upon execution of such
judgment and levied thereon against the right, title and interest of Landlord in the Shopping Center and out of rents or
oller income from such property receivable by Landlord, or out of the consideration received by Landlord [rom the
sale or other disposition of all or any part of Landlord’s right, title and intercst in the Shopping Center, subjecl,
however, 1o the rights of Landlord's morigagees. Neither Landlord nor any of the parincrs comprising the
parmership which is Landlord hercin shalt be personaliy liable for any deficiency; and Tenant shall not have or seck
recaurse against any other assets of Landlord or dhe personal assels of any such pariner.

25.14.02 If more than one person or entity is named as Tenant under this Lease, each such person or
cntity shall be joimly and severally Hable for alf covenants, obligations and responsibilitics of the Tenant hercunder.

Section 25.15 ACCORD AND SATISFACTION, Payment by Tenant or receipt by Landlord of a
lesser amount than the ressal or other charges lierein stipulated shall be deemed te be on account of the earliest duc
stipulaied rental or ather charges, and no endarsements or statcment on any cheek or any letter accompanying any
cheek or payiment as rental or other charges shall be deemed an accord and satisfaction, act Landlord shatl accept
sueh cheek or payment withoul prejudice to Landlord's right (o recover the balance of such rent or other charges or 1o
pursue any olher remedy provided in this Lease or by law.

Section 25.16 EXECUTION OF LEASE; NO OPTION. The subimission of this Leasc 1o Tenant
shall be for examination purposes only, and does not and shall not constitute a reservation of an option for Tenant to
lease, of otherwise create any iaterest of Temant in, the leased premises or any othcr premises situated in the
Shopping Cewter. Execution of this Lease by Tenant and return to Landlord shalk not be binding vpon Landlord,
nolwithstanding any time interval, until Landlord has in fact executed this Lease and delivered it to Tenant.

Scetlon 25.17 GOVERNING LAW. This Lease shall be governed by amt construed in accordance
witl 1aws of the Siale of California. Venue for any proceedings between the parties relating to this Lease shall lie in
Los Angeles County.

Section 25.18 CERTAIN RULES OF CONSTRUCTION,

25.18.01 Time is of the essence of this Lease. Each party waives any right a1 law or in equity 1o
tender performance beyond (he applicable tinte period, or 10 require the other party to accept such performance, even
thoughy substantial but not complete performance ey have occurred withia the applicable Lime period.

25.18.02 Nolwithstanding the fact that certain references elsewhere in this Lease to acts required (o
be performed by Tenant hereunder, or to breaches or defaults of this Lease by Tenant, omil to state that such acts
shall be performed at Tenant's sole cost and cxpense, or omit to staie that such breaches ar defaults by Tenant arc
malcrial, unless the context clearly implies 1o the contrary, cach and every act to be performed or obligation to be
fulfilled by Tenant pursuant to his Lease shall be performed or fulfilled at Tenant's sote cost and expense, and all
breaches or defaults by Tenant hereunder shall be deemed naterial.

25.18.03  Tenant shall be fully responsible and liable for the observance and compliance by
coneessionaires of and with all the ters and conditions of 1his Lease, which erims and conditiens shall by applicable
lo concessionaires as fully as if they were the Tenant hereunder, and Failure by a concessionaire fully to observe and
comply with 1he terms and conditians of this Lease shall constitute a default hereunder by Tenas, Nolhing containcd
in the preecding sentence shail consticute a consent by Landlord 10 aoy concession, subletting or olher arrangement
proscribed by Scction 16,01,
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25.18.0¢ The language in all pacs of this Lease shall in all cases be construed as a whole and in
accordance with its [air meaning, The parties hereto acknowledge and agree that cach has been given the oppertunity
to independently review this Lease with legal counsel, andfor has the requisite experience and sophistication to
understand, inlerpret and agree to ihe particular language of the provisicns hereof. Accordingly, in the event of an
ambiguity in or dispute regarding the inlerpretation of this Lease, this Lease shall not be imerpreied or construed
against the party preparing it. If any term or provision of this Lease, the deletion of which would not adversely affect
the receipt of any material benehit by cither party hercunder, shall be held by a courl of compctent urisdiction to be
inwvalid or uncnforceable, the remainder of this Lease shall not be affected thereby and each other term and provision
of iliis Lease shall be valid and cnforecabic fo the fullest extent permitted by law. 1t is the intention of 1he pacties ©
1his Lease hal in licw of gl cluse or provision of this Lease that is ilicgaf, invalid or unenforecable, there be added
as o pact of this Lease an enforceable clause or provision as similar in terms to such illegal, invalid or uncnforceable
clause or provision as may be possible,

95.18.05 The captions, section numbers, article numnbers, and index appearing in this Lease arc
inscricd only as a matler of convenicnee and in na way define, limit, construe, or describe he scope or inlent of such
seetions oF articles of this Lease hor in any way afect this Lease. Whenever hiercin the singutar number is used the
same shali include the plural, and the masculine, feminine and neuter genders shall each include the others.

Sectipn 25.19 1IAZARDOUS MATERIALS.

25.19.01 Tenant represents and warrants to Laxdlord that neither Tenant nor its agenls, scovants,
cmployees, contractors or anyone clse acting on its behall wifl store, dispose, produce, use, reiease, discharge,
ranspart or manufaciure any toxic or hazardous wasle or materials as defined or regulated by [ederal, state, regional
or local laws, ordinances, nules and regulations in, on ot about the leased premises or any portion of the Shapping
Center; except that Tenant may store and use minimal quantities of hazardous materials normally used in the conduct
of Tenant's business if done so in stict compliance with all applicabie federal, state, regional and local laws,
ordinances, rules and regulations, Tenant shall promptly comply with the requirements of Section 25359.7(b) of the
California Health and Safety Code andfor any successor or similar statute to provide Landlord with written notice that
any hazardous material has or will come to be located on or beneath the ieased premises or ihe building in which the
feased premises are Yocaled, if Tenant discovers or has reasonable cause to befieve of the presence or felease of sucl
matcrials. In the event Tenant or any of its agents, servants, employees, conlraciors or anyone else acting on its
behalf violates the foregoing provisions, Tenant shall indemnify, prolect, defend and hald harmless Landiord and its
agents, employecs, pariners, cantractors, guests and invitees from any damage, claim, injury, cost or liability arising
therefrom or related thereta, including all foresecable and unforesceable consequential damages, costs of cleanup,
attorneys' fees and court costs. The cleanup and disposal of such waste or materials shall be performed by Tenant at
Tenant's solc eost and expense and shall be performed in accordance with all applicable laws, rules, regulations and
ordinances.  The forcgoing notwithstanding, Landlerd in Landlord's sole amd absolute discretion may elect, hy
wrillen notice w0 Temant, 1o perform the cleanup and disposal of such wasie or materials frow the leascd premises
and/or $hopping Center.  In such event, Tenant shali pay to Landlord the actual cost of same within ten days aflter
receipt from Landlord of Landlord’s written invoice therefor.

25.19.02 At any thne that Landlord, in Landlord's sole reasonable discretion, has reason ta believe
that an adverse enviromnental condition may be present on the leased premises and/or the Shopping Center, Landlord
may conduct an enviconmental assessment of the feased premises andfor the Shopping Cenler. If an adverse
envisommental condition is found on or about the Shopping Center and/or the leased premises and is attributable to
Ihe acts or amissions of Tenant andfor any of ils agents, servants, employees, conlractors or anyone else acling on is
behalf, andfor to events oceurring willh the leased premises during the term, Tenant shall immediately reimburse
Landlord for Landlord’s expenses in conducting the environmental assessment, in  addition to Tenant's
indemnification obligations wilh respeet 1o the environmental condition as described in Section 25.19.01.

Section 25.20 LENDER AMENDMENT. Tenant hereby consents 1o amendment of his Lease as
and o the extent required by any lender which makes a loan to Landlord secured in whole or in part by the Shopping
Center or by any ground or underlying lesser of the Shopping Center; provided that no such amendment shall
increase the renl payabic or other obligations of Tenmant hereunder, impair Tenant's use of the leased premises, or
otherwise adverscly alfcet Tenant's rights or remedies under this Lease.

Scction 25.21 QUITCLAIM. At the expiration or carlier lerminalion of this Lease, Tenant shall
execule, acknowledge and deliver to Lamdlord, within five days afler written demand from Landlord o Tenant, any
quitelaim deed or other docunent as may be reasonably requested by Landlerd or any reputable title insurance
comspany lo remove this Lease as a maller affecting tille to the leased premises.  This covenant shall survive the
expiralion of (his Lease by lapse of time or otherwise.

|

Scetion 25,22 RECORDED COVENANTS AND RESTRICTIONS. Tenam agrees that it will
conform 1o and net violate, and will cause all its subtenants, concessionaires and occupants of Ihe leased premiscs (o
conform 1o aud not violate, the coms wd comditions of all covenams, agrecmunts, conditions amd resirictions
recordest against the Shopping Center, inchuling bt not limited to any Disposition and Development Agrecment
ciered into by Landlord with the redevelopment agency of the City of Pasadena,  Among other things, Tenant
covenants by and for himseif, his leirs, exccutors, administralors and assigns, and ali persons claiming under or
through him, that shis Lease 35 made and accepled upon and subject 1o the following condilions:
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25.22.01 There shall be no discrimination against or segregation of any person or group of persons
on nccount of race, color, creed, religion, sex, marilal stalus, ancestry or national origin in the leasing, subleasing,
wransferring, use or enjoyment of the leased premises nor shall Tenant, or any perscn claiming under or through
Tenant, establisl or permil any such practice or practices of discrimination or segregalion with reference to the
sclection, location, number, use or occupancy of tenants, sublessees, subtenants or vendees in the leased premises.

25.22.02 Tenant shall use best efforts, to the extent practicable and reasonable, te fill jobs Tenant
creates at the leased premises with residents from the City of Pasadena.

Section 25.23 COUNTERPART EXECUTION. This Lease may be exceuted in any number of
counterparts, each of whicle shalt be deemed an original bw all of which tagether shallconsiitute one and the same
agreement.

Scetion 2524 AUTHORITY. Each individeal executing this Lease on behall of Landlord and
Tenant represents and warrants that the exccution and delivery of this Lease on belalf of the party for whom such
person is exceuting is duly anhorized and that this Lense is binding upon such party in aceordance witls its terms. 1T
“Tenant is a corporation, Tenanl shall, within ten days after exccution of this Lease, dcliver to Landlord & copy of a
resolution of the Board of Dircctors of Tenant authorizing or ratifylng the execution of this Lease, certified by the
appropriate officer of Tenant o be true and complete, duly adopted and unrevoked.

Section 25.25 GUARANTY. Concurrently with the execulion and delivery of this Lease, Tenant
will eause Guarantor 1o execule and deliver a guaranty in the form attached liereto as Exhibis E.

Section 25.26  RIDER TO LEASE. The Rider to Lease consisting of ten {10} pages and the
Option to Extend Rider consisting of onc (1) page attached hereso are incorporated herein by this reference,

IN WITNESS WHEREOF, Landlord and Tenant have execulest this Lease as of (he day and year
first above written,
LANDLORD

PASADENA COMMERCIAL DEVELOPMENT COMPANY,
a California general partnership,

o 2D Buuddy

Lonnie R. Bunkley
General Partner

TENANT
LARGE APPAREL OF CALIFORNIA, INC.,,

a California corporation
By:

Natme: JOSEPH 1. SITT, Fresident
Title:
»; v T A e
Naune: REY A, KLEIN
Tillg;
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RYAN & ASSOCIATES

ATTORNEYS AT LAW

800 WEST SIXTH STREET, SUITE 320 TELEPHONE (213) 689-0899
LOS ANGELES, CALIFORNIA 90017-2706 FACSIMILE (213) 6892-0881

WRITER'S EMAIL:

gryan@ryan-lawfirm.com
January 21, 2011

BMC Group, Inc.

Attn: Urban Brands Claims Processing
18750 Lake Drive East

Chanhassen, MN 55317

Re: Proof of Claim for Debtor Urban Brands, Inc.

To whom it may concemn,

Please find enclosed one (1) original and two (2) copies of the proof of claim for Debtor
Urban Brands, Inc. from Creditor Pasadena Commercial Development Company, a California
General Partnership. Please file and return a stamped proof of claim in the Fedex envelope

enclosed.

Very truly yours,

GREGORY R. RYAN

GRR:fh





