
City of 
~.,~~.~I/~ AGENDA ITEM NO. 
'-"111;;;~.""~" REPORT TO THE CITY COUNCIL 

COUNCIL MEETING 01/13/09 

January 13, 2009 

APPROVED BY 

CITY MANAGER 

FROM: JERRY P. DYER, Chief of Police 
Police Department 

BY: ANDREW HALL, Captain 
Northwest Policing District 

SUBJECT:	 AUTHORIZE THE CHIEF OF POLICE TO RE-NEW A LEASE AGREEMENT BETWEEN THE 
CITY OF FRESNO AND THOMAS-DAVIES FAMILY PARTNERSHIP, A CALIFORNIA LIMITED 
PARTNERSHIP, FOR THE PREMISES LOCATED AT 3781, -83, -85, AND -91 N. HUGHES 
AVENUE AND 2211 W. DAKOTA AVENUE IN FRESNO, CALIFORNIA, FOR THE POLICE 
DEPARTMENTS NORTHWEST POLICING DISTRICT STATION 

KEY RESULT AREA 

Public Safety 

RECOMMENDATION 

It is recommended that the Council approve the proposed lease agreement for the Northwest Policing District 
Station. 

EXECUTIVE SUMMARY 

The Northwest Policing District presently occupies the premises located at 3781, -83, -85, and -91 N. Hughes 
Avenue and 2211 W. Dakota. The lease for the premises expired on June 30, 2008, and the lessor has 
agreed with the City to enter into a new four-year lease. Effective July 1, 2008, the current rent of $6,450 per 
month wiU increaseto $7,095 for the first 12 months of the lease. Beginning on July 1, 2009, the rent wlll 
increaseby1% to $7,166 per month and by an additional 1% to $7,238 on July 1,2010, through the remainder 
of the lease. The common area maintenance (CAM) fees will increase from 25 cents to 32 cents per square 
foot for the first 12 months and to 38 cents per square foot thereafter for the remainder of the lease. This 
agreement also includes a monthly fee of $233 for aU landscaping and grounds keeping on the property, 
including the adjacent police parking area and vacant land storage area. Due to delays in the contract 
language and format, this lease agreement will be retroactive to July 1,2008, and will expire on June 30, 2012. 

KEY OBJECTIVE BALANCE 

The lease agreement best balances the three Key Objectives of Customer Satisfaction, Employee Satisfaction 
and prudent Financial Management by enabling the Fresno Police Department's Northwest Policing District to 
continue policing operations and respond to criminal activity in the northwest section of the city. 



Report to Council 
Northwest District Station Lease Agreement 
January 13, 2009 
Page 2 

BACKGROUND 

The Police Department has occupied some combination of the above listed addresses for the past 12 years. 
As the space needs of the Northwest District have increased, different portions of the building have been 
added as they have became vacant. As a result, we now occupy four of the six addresses in the structure and 
an eighty stall secured police parking lot and storage area in the adjacent property located at 2211 W. Dakota. 
This facility is located in an economically depressed, high-crime area in the northwest section of the city 
making it ideally suited for policing operations and the increased police presence a district station provides. 

FISCAL IMPACT 

The monthly rent and additional CAM fees will be absorbed by the Department. There is no additional impact 
to the General Fund. 

Attachment: Lease Agreement 



AIR COMMERCIAL REAL ESTATE ASSOCIATION 

STANDARD RETAIUMULTI-TENANT LEASE - NET 

1. Basic Provisions ("Basic Provisions"). 
1.1 Parties: . ----:-:- _This Lease ("Lease"), dated for reference purposes only .:::J~u=-lyL....c1:::....:......,..:2::..;:0:...::0:...::8-----,_--:

is made by and between Thomas-Davies Family Partnership, a California limited partnership 

_,.....-:::-.,....,--_--=--=- -:---:-----:- ----,-~-------------------- ("Lessor") 
and City of Fresno, a municipal corporation 

("Leasee") 
(collectively the "Parties", or individually a "Party"). 

1.2 Premises: That certain portion of the Shopping Center (as defined below), including all improvements therein or to be provided by 
Lessor under the terms of this Lease. commonly known by the street address of 3781, -83, -85, and -91 North Hughes 
Avenue, and 2211 W. Dakota Avenue , located in the City of .::..F.=.r.:::-es""n"-'o"----- -=-----=-_ 
County of Fresno , State of California , with zip code 

937 05 , as outlined on Exhibit A attached hereto (" Premises") and generally described as (describe briefly the nature of the 

Premises): an approximately 6,450 sq. ft. building, a 
paved parking area ("Police Parking") and an unpaved storage area ("Vacant Land, 
Storage). Also See Addendum 

.Landlord reserves to itself the right to withdraw from the Leased Premises an approximately 15 foot by 15 foot 
area portion of the "Vacant Land (Storage)" area ("Reserved Area"), as shown on Exhibit B, to be added to the 
Center common area. Landlord's exercise of this right will be upon 5 days prior written notice to Tenant, after 
which this Lease will expire solely in respect to this Reserved Area as part of the Leased Premises. Promptly 
following such expiration of this Lease as to the Reserved Area, Landlord shall change the existing wall to set 
the Reserved Area apart from the remainder of the "Vacant Land (Storage)" area such that the Center 
common area shall continue to have a wall separating it from the "Vacant Land (Storage)" area. 
Notwithstanding anything to the contrary inthis Lease during construction and until completion of the change 
to the existing wall, Landlord shall be responsible for continued security of the "Vacant Land (Storage)" area, 
but only during construction and only through completion of the change to the existing wall. 
In addition to Lessee's rights to use and occupy the Premises as hereinafter specified, Lessee shall have non-exclusive rights to the Common Areas 
(as defined in Paragraph 2.7 below) as hereinafter specified, but shall not have any rights to the roof, exterior walls or utility raceways of the building 
containing the Premises (" Building") or to any other buildings in the Shopping Center. The Premises and the Building are situated within the Shopping 
Center known as The Premises, the Building, 
the Common Areas and all other bUildings and improvements within said Shopping Center, together with the land upon which they are located, are 
herein collectively referred to as the" Shopping Center." (See also Paragraph 2) 

1.3 Term: Four years and No months ("Original Term") 
commencing July 1, 2008 ("Commencement Date") and ending .::..J.:::un:.:.e:::........:3::..;0"-!,:.........::2:..:0:...:1:..::2e...- _ 

C'Explration Date"). (See also Paragraph 3) Although negotiated and signed after July 1, 2008, the parties intend that 
this Lease be effective as of July 1,2008 and have retroactive effect.
 
Lessor represents and warrants that it is the owner, or has legal interestand authority to lease the Premises.
 

1.4 Early Possession: N • A. ("Early Possession Date"). (See also Paragraphs 3.2 and 3.3) 
1.5 Bas. Rent: $7,095.00 per month ("Base Rent"), payable on the .::,f.::,ir::.;s::.;t::::..-_--:-=-_-=---=-_----,---..,.,

day of each month commencing July 1, 2008 . (See also Paragraph 4) 

For the first twelve months of this Lease, rent for the Leased Premises will be paid at the rate of $7,095.00 
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per month. Except as provided in the paragraph below, rent will be paid monthly, in advance, by Lessee. 
Beginning on July 1,2009, the rent shall increase by 1% to $7,166.00 per month. Beginning on July 1,2010 and 
through June 30, 2012, the rent shall increase by 1% to $7,238.00 per month. 
Ii1I If this box is checked, there are provisions in this Leasefor the BaseRent to be adjusted. SeeParagraph =1..:...;'5=--- _ 

1.6 Percentage Rent Rate: N. A. percent (N • A. %) of Gross Sales. Percentage 
Rent shall be due and payable in accordance with the provisionsof the Percentage Rent Addendum. if any, attached hereto and made a part hereof, 
and Paragraph 4 hereof. 

1.7 Lessee's Share of Common Area Operating Expenses: percent( %) 

C'Lessee's Share"). In lieu of the Common Area Operating Expenses, LESSEE shall pay to LESSOR, on a monthly 
basis, the rate of thirty-two cents ($0.32) per square foot ("CAM Rate") of LESSEE'S 6,450 square foot 
space within Building A of the Leased Premises during the first 12 months of this Lease, as LESSEE'S common 
area maintenance and operating expense. During months 13 through 36 inclusive, the "CAM rate" shall be 
thirty eight ($0.38) per square foot. Bothpartiesacknowledge that the "CAM rate" is a negotiated rate, and 
that the actual common area maintenance and operating expenses may by higher or lower than Lessee's Share 
of Common Area Operating Expenses." However, the CAM rate may be adjusted upward if it is determined that 
Lessor is required to pay prevailing wages. 

1.8 Merchants' Association Annual Dues: $ Not Applicable per year ("Merchants' Association Dues"). 
Lessee shall pay Merchants' Association Dues and/or become a member of the Merchants' Association in accordance with the provisions of the 
Merchants'AssociationAddendum, if any,attached hereto. 

1.9 Base Rent and Other Monies Paid Upon Execution: 
(a) Base Rent: $See Below for the period=Se=e::.......::B:...=e=l=ow":--::------:--:-:~___=_____:;_------
(b) Common Area Operating Expenses: $See Below for the period =:Se:=:,e::.......::B:.::e:.=l..::,ow",----:-::::__-=--:
(c) Security Deposit: $ Carryover from prior lease ("Security Deposit"). (See also 

Paragraph 5) 

(d) Merchants' Association Dues: S_N:-.:...;;.A;;",;;.. for the period _ 

(e) other: $ for _ 

(f) Total Due Upon Execution of this Lease: $.::.S=ee::.......::B:...=e:.=l..::.ow.:.:- _ 

Lessee has paid rent, common area maintenance ("CAM") and other charges at the same rate as was in effect 
as of the expiration of the Prior Agreement. Upon execution of this Lease by both parties, Lessee shall pay to 
Lessor the difference between the amounts paid by Lessee applicable to the period of July1, 2008 through the 
month in which the lease is executed by both parties and the amounts due to Lessor under the terms of this 
Lease applicable to that same period (e.g., a total of $ 8,261 for July 1,2008 through January 31, 2009 if the 
lease is executed by both parties in January, 2009). 

1.10 Agreed Use: _ 

-:--__~:_:__-____:_---__=_-:__--___:::______::_-----_:_-__,_--,_________,_____:_---:--(See also Paragraph 6) 

Lessee shall use the Leased Premises solely for the purpose of police related work, including but not limited to 
use as a police substation. The area marked as "Police Parking" on Exhibit A for land located at 2211 W. Dakota 
Avenue shall be used solely for parking of police vehicles and police employee parking. The area marked as 
"Vacant Land (Storage)" on Exhibit A for land located at 2211 W. Dakota Avenue shall be used solely for 
storage of police equipment. Lessee agrees to comply with all applicable laws, ordinances and regulations in 
connection with its use of the Premises 

1.11 Agreed Trade Name: N •A • (see also Paragraph 6) 
1.12 Insuring Party. Lessor~is';;-th:-e;;;"In-s-u-;-r1n-g--=P~arty-;-;;-''.-(:=See-a-:-ls-o=-Pa-ra-gr-a"""7 )-------ph--::8::
1.13 Real Estate Brokers: (See also Paragraph15) 

(a) Representation: The following real estate brokers (the" Brokers") and brokerage relationships exist in this transaction 
(checkapplicable boxes): 
o None represents Lessorexclusively(" Lessor's Broker"); 
o None representsLessee exclusiVely (" Lessee's Broker"); or 
o None representsboth Lessor and Lessee(" Dual Agency"). 

(b) Payment to Brokers: Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers the 
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brokeragefee agreedto in a separatewritten agreement(or if there is no such agreement, the sum of N" A" or % of the 
total Base Rent)for the brokerage servicesrenderedby the Brokers. 

1.14 Guarantor" The obligations of the Lessee under this Lease are to be guaranteed by ;:.:N..:"..:.A;:.:":. --::----,..- 
("Guarantor"). (See also Paragraph37) 

1.15 Attachments. Attachedheretoare the following. all of which constitutea part of this Lease: 
o an addendumconsisting of Paragraphs 51 through.::5-=4'---__
 
It! a site plan markedExhibit A • depictingthe Premises:
 

It! a site plan markedExhibit B , depictingthe Shopping Center:
 
o a currentset of Rules and Regulations for the Shopping Center; 
o a currentset of the Sign Criteriafor the Shopping Center;
 
D a work letter;
 
It! other (specify): Exhibit C, Letter Agreement re Roof Antenna
 

2. Premises. 
2.1 Letting. Lessor hereby leases to Lessee, and Lesseehereby leases from Lessor. the Premises. for the term, at the rental. and 

upon all of the terms. covenantsand conditionsset forth in this Lease. Unlessotherwise provided herein. any statementof size set forth in this Lease, 
or that may have been used in calculating Rent, is an approximation which the Partiesagree is reasonable and any payments based thereon are not 
subjectto revisionwhetheror not the actual size is more or less. NOTE:Lessee is advised to verify the actual size prior to executing this Lease. 

2.2 Cendltion. bessershall deli'Jer the PFemises te bessee broem GleaA and free ef debris en the CemmenGOment Date er the Early 
Pessessien Date.whieheverfirst eGGYrs (" Stalt Data"). and, se lengas t/:le reqYiFed seF\'ise sentraetsdesGribed in PaFagFaph 7.1(b) belew aFe obtained 
by besseeand in etreetwithiA 39 days fellewiAg the Start Date.WaFFaAts t/:lat the elEisting eleGtrieal. plYmbing. fife spriAkler, lighting.heating, "JilntilatiAg 
and air Gonditiening systems ("HVAC"). loading deers, if aAY. aAd all ether Sysh elemeAts iA the Premises, ather than these seAstNeted by bessee, 
shall be in geed epeFating seAditien en said date and t/:lat tile stNetYFaI elemeAts ef the reef, beariAg walls ana feYndatieA ef the PFemises shall be free 
ef materialdeteets. and t/:lat the PFemises de net sentaiA hai!ameYs le'.tels ef aAymeld er fungi defiAedas tOlEis Ynder applieable state er fedeFaI18'o.... If 
a AeA GempliaAGO with SyshwaFFaAty elEists as ef the Start Date, er if eAeef SliGh systemser elemeAts sheYld malfuAGtieA er fail withiA the appFepriate 
waFFanly peried, besser shall, as besser'ssele ebligatien •....ith respeet to SliGh matter,elEsept as etherwiseprovidedin this bease. pFemptly after reGOipt 
of written netiGO fFem lessee settingforth with spesmsity the AatllreaAd elllent ef SliGh Aon semplianee. malfunetien er failllFe, FeGtify same at lesser's 
elEpeAse. The WaFFaAty perieds sl-1all be as fellews: (i) " menths as te the Hl/AC systems, aAd (Ii) 39 days as te the Femaining systems and etl-ler 
elements ef tI-le PFemises. If lessee dees net give lesser the Feqyired netise withiA the apprepriate waFFanly peried. serreetien ef any SliGh 
AeA sempliaAse. malfuAGtieA er failllFe sl-1all be tl-1e ebligatieA ef besseeat lessee's sele Gest and elElleASe (elEGOpt fer tl-1e repairs te the fire spriAkler 
systems,reef. fellAdatiOAS, aAdterbearingwalls). 

2.3 Compllanee. lesser warrants that te the best ef its knowledge the imprevements eAthe PFemises andtI-le CemmeA Areas semply 
.....ith the bYildiAg Gedes that weFe in etteetat the timethat eash SyGh imprevement, er pertienthereef.was senstNeled, and alse.....itl-l all applisallle laws, 
se\tenants er FestriGtiens ef Fesem. Feglliatiens, aAd eminansesin etreet en tI-le Start Date (" Applicable Reqlll ....mente"). SaidwaFFanty dees net apply 
te tI-le lise te .....l-1iGh lessee will Pllt the PFemises, medifiGatieAs .....hiGh may be reqllired by the AmerieaAs •....ith Disabilities Aet er any similar laws as a 
Fesylt atbessee'slise (see PaFagFaph liG), er te any AlteFatiens er utility IAstallatieAs (as defiAedin PaFagFaph 7.3(a» made er te be made by lessee. 
NOTE: leseee ie .....penelble fer determining whether er net the Appllea"le Reqlll ....mente. and eepeelally tile 2onlng, a.... apprepriate fer 
leeeee'e Intended lise. and askno"..Aedgee that paet lIees of the P....mlses may ne longer be alle'o'l.d. If the Premises de nat Gomply witR said 
waFFanty, lessor sl-1all, elEsept as otl-leM'ise previded, promptly after reGOipt of written notiGO fFem lessee SettiAg fertl-1 with spesifisit'l tRe nalYre and 
elEleAt af SyGh AeA sempliaAGe. reetify the same at lessor's OlEpeASe. If lessee dees Aet gi'le lesser written AeliGO ef a AeA sompliaAGO witl-l tl-1is 
waFFanly withiA " mOAths following the Start Date, sorreetion at that Aen semplianse sRall be the ebligation of lessee at lessee's sole G96t aAEI 
elEpeAse. If tl-1e JI.ppliaable ReqYiFements aFe hereafter shanged se as te reqllire duriAg tI-le term ef tRis lease tl-1e GOAstFYstion ef aA adElitioA te er aA 
alteFatioA at the PFemises aAdl~r Sllilding, the FemeEliation ef any Iolalamells SllbstaAGe, or tile Feinfersement er ether physieal meElifiGatien ef tile 
PFemises aAEller Syllding ("Capital iKpendltll......), lesseF and lessee sllall alleGate the sest ef SYGh •....olk as follo.....s: 

(a) SlllljeGtte PaFagFaph 2.3(G) belew, if sush Capital ElEpeAditllres aFe Feqllired as a resllit ef the spesifis aAdI:Iniqlle yse ef 
the Premises by lessee as sompaFed .....itll I:Ises by tenaAts iA geneFaI, lessee shall be fully FespoAsible for the east t/:leroat, pF9'lided, howe>.'er tl-1at if 
SliGh Capital ElEpenElilYFe is reql:liFed dllRAg the last 2 years ef this lease aAd the Gest thereef elEseeEls " mOAtRs' Sase Rent, lessee may instead 
termiAate this lel;!se IInless lessor AatifieS lessee, in WritiAg. witllin 19 days after FeGeipt of lessee's terminatienAotiGO tI-lat lesser Ilas eleeled to pay 
tl-1e ditteFeAG8 betl.'feeA the aGtYal Gest tlleFeafaAd tl:le amellnt eqllal te " meAtl-1s' Sase ReAt. If bessee eleetstermiAatieA. lessee sl:lall immeEliately 
GOase tile use ef tRe PFemises wl:llsh FeqYiFes SyGh Capital ElElleAditllFe and deliver te lesseF writteA notise spesif}'iAg a terminatioA Elate at least 99 
days theFeafter. Sllsh terminatien date shall, 1-10.....ever, iA Ae e'.tent be earlier tRan tl-1e last day that lessee sallid legally utilize the PFemises witllel:lt 
sommensing SliGh Capital ExpenditYFe. 

(b) If sueh Capital ~peAElltYre is Aet t/:le resllit ef the spesifiG anEi I:Iniqlle lise of tile Premises by lessee (SYGh as, 
gevemmentally mandatedseismis meElmsatiens). then lessor shall pay for sllsll Capital ElElleAElitl:lF9 anEi lessee shall only be obligated to pay, easll 
mantl-l 'dllriAgtI-le FemaiAder atthe term ef tRislease. on tile date lIlat eAwl-1isll the SaseReAt is Ellie, aA amallnt eqllal te 144t1-l ef tile portiaA of suGh 
sests reasonably attributable to tI-le Premises. lessee shall pay Interest on tl-1e balanGe bllt may prepay its ebligatien at aAY time. If. hoy.'e'Jilr, SliGh 
Capital EJEpenditllFe is FequiFed duriAg tl-1e last 2 years ef this lease er if lesser Feasonably determlAes tllat it is Aot eseAemisally feasible ta pay lt6 
sllaFe tl:lereef, lesseF sllall have tl-1e optieA te terminatetllis lease llpen 9ll daysprier•....ritten natlGO te lessee uAless bessee netifies besser, in writiAg, 
witRln 19 days after FeGeipt of lessor's termiAatieA Aotise tl:lat lessee willllay fer SliGh Capital ElEpenditllFe. If lesser does Aeteleet te termiAate, aAd 
fails te teAder its sl-1aFe of aAy SliGh Capital ElEpenditl:lFe, lessee may advaAGe SllGI-1 fuAds aAd Eledllst same, with InteFest, fFem ReAt llAtil lesser's 
sl-1aFe of SIlGh sests l-1ave been fully paid. If lessee is Ynable to finanGe lessor's shaFe, er ifthe balaAGe ef the RentEllie aAd payablefer the FemaiAder 
ef tl:lis lease is Aet sl:llfisient te fully reimbllrse bessee eA aA effset basis, lessee sl-1all Ilave the rigllt te terminate this lease IIpeA 39 days written 
natise to lessor. 

(6) NetwithstaAdiAg tl-1e abe'le. t/:le pro'Asions seAG8miAg Capital ElEpeAdityres aFe iAteAded te apply eAlyte AeA \<aII:lAtaF)', 
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6Rangell I:Jse er inlensity ef I:Jse anliler lake SI:J6tl elher steps as may lae nesessary le eliminale lhe relll:Jiremenl fer SI:J6tl Capital Ellpenllitl:JFe, er (il) 
somplete sl:Jsll Capital Ellflenllitl:Jre at its own ellflense. lessee shall not have any right to terminate this lease. 

2.4 ".ekne'Nledgements. lessee aGl<Aowledges that (8) it has been ad'Ased lay lessor andler Brokers to satisfy itself '....ittl respe& to 
the sondilion ot the Premises (insll:Jding Ial:Jt not limited to the eleGtriaal, HWl.C and fire sprinkler systems, sesl:Jrily, environmenlal 8spests, anll 
sompliaAse with ,"ppliaalale Relll:Jirement6 anll the AmeriaaAs with Disabilities .0.&), aREI their sl:Jitability fer lessee's inlendelll:Jse, (b) lessee has malle 
sl:J6R investigation as it lleems Aesessary with referense to SI:J6R matlers and assl:Jmes all respoAsibility therefer as the same relate te its esoopanE;y ot 
the Premises, aAli (s) Reither lessor, besser's agenls, nor Brekers tla"1e malle any oral or written represenlations or waFf8nlies witll respesl to saill 
matters ether than as set teRh in this lease. In addition, lessor asknEl\\lledges that (i) Brekers ha'•..:! malle ne representatioAs, premises or waFf8Rties 
senseming lessee's ability to honor tile lease er sl:Jitability to essl:JPY the Premises, anll (il) it is lessor's sele respensibility te investigale tile finansial 
aapabilily anliler sl:Jitalaility ef all preposell tenanls. 

2.5 Lessee as Prior Owner/Occupant. The warranties made by Lessor in Paragraph 2 shall be of no force or effect if immediately 
prior to the Start Date Lessee was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary corrective 
worl<. 

2.6 Vehicle Parking. Lessee shall not use and shall not permit its employees to use any parking spaces in the Shopping Center 
except for parking by vehicles that are no larger than full-size passenger automobiles or pick-tJp trucks, herein called " Pennltted Size Vehicles. " 
Lessee shall permit its employees to only occupy those parking spaces, if any, as depicted as employee parking spaces on the Shopping center site 
plan. Lessor may regulate the loading and unloading of vehicles by adopting Rules and Regulations as provided in Paragraph 2.9. No vehicles other 
than Permitted Size Vehicles may be parked in the Common Area without the prior written permission of Lessor. In addition: 

(a) Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees, 
suppliers, shippers, contractors or invitees to be loaded, unloaded, or parked in areas other than those designated by Lessor for such activities. 

(b) Lessee shall not service or store any vehicles in the Common Areas. 
(c) If Lessee permits or allows any of the prohibited activities described in this Paragraph 2.6, then Lessor shall have the 

right, without notice, in addition to such other rights and remedies that it may have, to remove or tow away the vehicle involved and charge the cost to 
Lessee, which cost shall be immediately payable upon demand by Lessor. 

A total of 80 parking spaces in the area on Exhibit B marked as "Police Parking" are exclusively 
assigned to the LESSEE for parking vehicles. 8 additional parking spaces (other than existing handicapped 
spaces) directly in front of and next to the bUilding at 3781 North Hughes Avenue ("BUilding") shall be marked 
by Lessor as available for use by LESSEE only, but LESSOR shall have no obligation to enforce any such 
restriction. Lessor will mark the 8 spaces when it restripes the shopping center parking lot. LESSOR warrants 
that such 8 spaces constitute an integral part of the Leased Premises which if, as a result of any action by 
LESSOR, becomes permanently unavailable for use by the LESSEE during the life of this Lease, constitutes a 
breach of this Lease. LESSOR warrants that the "Police Parking" area constitutes an integral part of the 
Leased Premises which if, if, as a resultof any action by LESSOR, becomes permanently unavailable for use by 
the LESSEE during the life of this Lease, constitutes a breach of this Lease. LESSEE shall not park police 
vehicles in front of and next to the Building or in other portions of the parking lot within the Common Area, 
except in the designated 8 spaces or in the event of law enforcement action by the police department in the 
Vicinity. 

2.7 Common Areas - Definition. The term ·Common Areas" is defined as all areas and facilities outside the Premises and within the 
exterior boundary line of the Shopping center and interior utility raceways and installations within the Premises that are provided and designated by the 
Lessor from time to time for the general non-exclusive use of Lessor, Lessee and other tenants of the Shopping center and their respective employees, 
suppliers, shippers, customers. contractors and invitees, including parking areas, loading and unloading areas, trash areas, roadways, walkways, 
driveways and landscaped areas. 

2.8 Common Areas· Lessee's Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers, 
contractors, customers and invitees, during the term of this Lease, the non-exclusive right to use, in common with others entitled to such use, the 
Common Areas as they exist from time to time, subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the 
terms of any rules and regulations or restrictions governing the use of the Shopping Center. Under no circumstances shall the right herein granted to 
use the Common Areas be deemed to include the right to store any property, temporarily or permanently, in the Common Areas, nor the right to display 
merchandise or conduct sales in the Common Areas. Any such storage, display or sales shall be permitted only by the prior written consent of Lessor 
or Lessor's designated agent, as exercised in Lessor's sole discretion, which consent may be revoked at any time. In the event that any unauthorized 
storage or displays shall occur then Lessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to remove 
the property and charge the cost to Lessee, which cost shall be Immediately payable upon demand by Lessor. 

2.9 Common Areas· Rules and Regulations. Lessor or such other person(s) as Lessor may appoint shall have the exclusive control 
and management of the Common Areas and shall have the right, from time to time, to establish, modify, amend and enforce reasonable rules and 
regulations ("RUles and Regulations i for the management, safety, care, and cleanliness of the grounds, the parking and unloading of vehicles and the 
preservation of good order, as well as for the convenience of other occupants or tenants of the Building and the Shopping center and their invitees. 
Lessee agrees to abide by and conform to all such Rules and Regulations, and shall use its best efforts to cause its employees, suppliers, shippers, 
customers, contractors and invitees to so abide and conform. Lessor shall not be responsible to Lessee for the non-compliance with said Rules and 
Regulations by other tenants of the Project. 

2.10 Common Areas· Changes. Lessor shall have the right, in Lessor's sole discretion, from time to time: 
(a) To make changes or additions to the Common Areas, including, without limitation, changes in the location. size, shape 

and number of driveways, entrances, parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, elevations, 
landscaped areas, signage, walkways and utility raceways: 

(b) To use and close temporarily any of the Common Areas for the purpose of maintaining, repairing and altering the 
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Shopping Center. so long as reasonable access to the Premises remains available, and to close temporarily any of the Common Areas to whatever 
extent is required in the opinion of Lessor's counsel to prevent a dedication of or the accrual of any rights of any persons or of the public to any of the 
Common Areas; 

(c) To designate other land outside the boundaries of the Shopping Center to be a part of the Common Areas or to be 
entitled to use the Common Areas on a reciprocal basis; 

(d) To add additional buildings and improvements to the Common Areas; and 
(e) To do and perform such other acts and make such other changes in. to or with respect to the Common Areas and 

Shopping Center as Lessor may, in the exercise of sound business judgment. deem to be appropriate. 
2.11 Common Areas· Promotional Events; Sidewalk Sales. Lessor reserves the right, from time to time, in Lessor's sole discretion, 

to utilize portions of the Common Areas for promotional events, which may include but shall not be limited to entertainment. Lessor further reserves the 
right. in Lessor's sole discretion. to permit anyone or more tenants of the Shopping Center to conduct the display and/or sale of merchandise from the 
sidewalks immediately adjacent to such tenants' respective premises. 

2.12 Common Areas - Remodeling. At any time dUring the Term. Lessor may remodel or expand, in any manner. the existing 
Shopping Center. which work may include. without limitation, the addition of shops and/or new buildings to the Shopping Center (collectively. 
"Remodeled center"). If Lessor deems it necessary for construction personnel to enter the Premises in order to construct the Remodeled Center, 
Lessor shall give Lessee no less than 60 days prior notice and Lessee shall allow such entry. Lessor shall use reasonable efforts to complete any work 
affecting the Premises in an efficient manner so as not to interfere unreasonably with Lessee's business.. Lessee shall not be entitled to any damages 
for any inconvenience or any disruption to Lessee's business caused by such work; provided, however, the Base Rent paid by Lessee for the period of 
the inconvenience shall be abated in proportion to the degree that Lessee's use ofthe Premises is impaired. Lessor shall have the right to use portions 
of the Premises to accommodate any structures required for the Remodeled Center, provided that if as a result thereof there is a permanent decrease 
in the floor area of the Premises of 3% or more. there shall be a proportionate downward adjustment of Base Rent and Lessee's Share. 

3. Term. 
3.1 Term. The Commencement Date. Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3. 
3.2 i.Fly PeM886len. If aA EaFly P066essioR gate Ilas beeR speElifiell iR Paregrepll 1.4, tile PaFlies iRteRll tllat lessee sllalllla'l9 

aGGess to tile Premises as of tile eaRy PossessioR gate fer PllrpOSOS of prepaRRg aRll fiJEtllr~iRg tile Premisos fer tile GORllllGt of lessee's bllsiRess. If 
lessee tetally or paFlially ElGGlIpies tile Premises pRor to tllo COmmeRGemeRt Qate fer aRy reaSOR (aRll fer pllrposes Ilereof, "OGGYpaRsy" sllall iR6IlIlle, 
•....itIlollt IimitatioR, lessee's eRtl=y eRto tile Premises fer pllrposes of prepaRRg aRll fiJEtIl~iRg tile Premises fer bllsiRess). tile obligatieR to pay 8ase 
ReRt aRll PerGeRtage ReRt sllall be abatell fer tile peRoll of sllGIl eaRypossessieR. All otller teFFRS ef tIlis lease (iAGlYlliRg bllt Rot Iimitell to lessee's 
ebligatieRs te GarryiASllreAGe aAll te maiRtaiR the Premises) sllall be iR etteGtllllRAg SIlGIl peRoll, ellGepttIlat lessee's ebligatioA te pay lessee's Share 
of CemmeR Area OperatiRg ElEpeASes. Real Preperly TaKeSaRll iRsllreRGe premillms sllall oRly be iR effeGtprior te tile CommeRGemeRt gate if lessee 
Ilas opeRell fer bllsiAess iRtile Premises pRor to tile CommeRGemeRt gate. ARy sllGIl eaRypesse66ioRsllall Rot atteGttile EllpiratiORgate. 

3.3 I:)elay In Pess'Mlen. le66er agrees to lise its best GommerGially reasoRable etteRS to lleli·ter possessioR of tile Premises to 
lossee by tile StaFlgate. If. llespite saill etteFls, lesser is IIRable telleliver possessioR as agreell. lesser sllall AOt be sllbjeGt te aAy liability tllerefer, 
Aor sllall SliGhfaillire attest tile valillity of tllis lease or GllaAgetile EllpiratioA gate. lossee sllall AOt, 1l9'....e·..er. be obligatell to pay ReAt or perfeFFR its 
etller obligatioRs lIAtil lessor lleli·ters poSSesSiOA of tile Premises aAll aAYpeRoll atreAt abatemeRt tIlat lessee wOlllll otllerwise Ilave eRjoyell sllall FIIR 
from tile llate of tile lleli~'9I)' atpessessioA aAll GeAtiAlI9 fer a peRoll eEilialto what lessee wellill otherwise Ilave eRjeyell, bllt miAliS aAYllays of llelay 
Gallsell by tile aGtsor omissioRS of lessee. If possessioA is Ret lleliverell witlliA 69 llays after the COmmeAGemeAt gate. lessee may, at its OptiOR. by 
AotiGe iA wRtiAgwithiA 19 llays aller tile eAll atSliGh 69 llay peRoll, GaAGeI this lease. iA whiGhe·teAttile Parties shall be llisGllargell from all ebligatieAS 
llerellAEler. If SliGh 'NAtteR AotiGe is Aet reGeivell by lessor witlliR saill 19 llay peRoll, lessee's Rgllt to GaAGel sllall teFFRiAate. ElEGept as othew.'ise 
pre·..illell, if possessioR is Rot teAllerell to lessee by the CommeAGemeAt gate aAll lessee lloes AOt teFFRiRate this lease. as aferesaill, aAy peRell of 
reAt abatemeAt tIlat lessee .....ollill otllew";se Ila·..e eRjoyell sllall FIIR frem tile llate at lleli'J9Fyof possessioR aAll GORtiAIIO fer a peRoll eEillal to wllat 
lessee •....o"'lll otherwise Ilave eAjoyell "'Aller the teFFRS hereof, bllt miAlIs aAY llays atllolay Gallsell by lhe aGts or omissioAs of lessee. If possessioA 
at tile Premisos is Aet lleliwrell witlliA 4 meAtlls alter tile CommeAeemeAt gate, tllis lease shall tOFFRiAate IIAle66 other agreemeAts are reaGllell 
belweeA lessor aAll lessee. iA .....RtiAg. 

3,4 l.eesee CempllaRGe. lesser sllall Ret bo reEillirell to teAller possessioA ef the Premises to lessee lIAtil lessee Gemplieswith its 
obligatieA to pre·..ille evilleRGe of iAsllraAGe (Paragrapll 8.6). PeAlliAg Eleli'J8F'j of SliGh evilleAGe, lessee sllall be reEillirell 10 perfeFFR all of its 
obligatioAs IIAller tllis lease frem aAll after tile StaFl gate. iAGllIlliAg tile peymeAI at ReAt. AotwitllstaAEliAg lessor's eleGtioA to withllelll possessieA 
peAlliAg reGeiptof SIlGIl e./illeAGe ot iASllraAGe. FIIFlller. if lessee is reEillireEl to perfeFFR aAYotllor GOAElitioAS pRor to or SeAGIIFreAt witll tile StaFlgate, 
tile StaFl gate sllall OGGlir bllt lesser may eleGtto withllelll posse66ioA IIAtiJ sllsll GORllitioAs are satisfiell. 

4. Rent 
4.1 Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are 

deemed 10 be rent ("Renr'). 
4.2 Common Area Operating Expenses. lessee sllall pay to lessor llllRAg tile teFFR Ilereof. iR allllitioA to tile 8ase ReAt aAlI. if 

appliGable. PerseAtalle ReAt, lessee's Silare (as speGifiell iA Paragrapll 1.7) of all CommoA Area OperatiAg lillpeAses, as llereiAafter llefiAell, llllRAg 
eaGhGaleAllaryear ot the leFFR ef this lease. iA aGGerllaAGe witll tile fell9I'JiAg pre./isioAS: 

(a) "CommoA !',lea OperetiAg EllpeAses" are llefiAeEl, fer pllrposes of tIlis lease. as all GOsts iAGliFrell by lessor relatiRg to 
tile ElWAership aAlI eperalioA atthe ShoppiAg CeAter, iRGllilliAg. bllt Aet limitell to, the fellewing: 

(i) Tile operetioR, repair aAll maiAtenaRGe, iR Aeat, GleaR, goell orller aAll G9RllitieA. aRll replaGemeAt as 

lIAloalliAg areas. trash areas. roallways. parkways. walkways. llRwways, laAllsGapell areas, paFkiAglot SIRpiAg, bllmpers, iFRgatioA systems, CommoA 
Area liglltiAg faGilities,feRGeS aAlI gates, ele'..ators, reofs, aRll reef llraiRage systems. 

(bb) liJEteRor sigAs aAll aAy teAaAlllireGtories. 
(GG) AAy fire lleteGtioAaRlller spRnkier systems. 
(llll) CommoA eleGtriGaI. pllimbiAg aAll other IItilities selViGiAg any bllikliAg iA tile SlleppiAg CeAter aAlltor 

tile CemmoR Areas. 
(ii) TIle Gost ef •....aler, gas, eleGtriGity aAll leleplleAe te selViGe the CommeA Areas aAll any IItilities AOt separately 

(iii) Tile Gosl of lrasll lIispesal. pest GOAlrel selVises, property maAagemeAt (iAGIYlliAg. bllt AOt be Iimitell to. a 
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pFepelty management fee te bessareElllal Ie 6% of BaseReRt and PeF6eAtage Rent, sesllrity serviaes, and llle sast6af any en'IiFenmenlal inspestians. 
(i'oI) ReseFYes set asidefor eqllipmaRt, maintenan68, Fepair aRd replasemeRI af CemmeR Areas. 
(v~ Real PFepeFty TalCes (as defiRed iRParagrapIl10). 
('Ji) Tile sesl ef Il:Ie premillms for llle iRsllraR68 maiRtaiRed lly bassarpllr&lIaRI Ie ParagrapR 8. 
(vii) ,r"Ry dedllstillie perliaR af aR iRsllred less 68RaemiRg IReBllildiRg er IReCemmeR Areas. 
('Jiii) .o,lIE1iler&', assallRtaRls' aRd attemeys' tees aREI sest6related la IRe aperatieR ef IReSReppiRg CeRter. 
(ill) The sesl of aRy sapital imprevemenl ta tile BlIildiRg er tile SRappiRg CeRter Retsevered llRdertile pFe'Jisians ef 

Paragraph 2.3; pre'lided, haweyer, that besser sRall alleGate the sest ef aRy SIlGR sapital impFevemeRt ever a 12 year peried aRE! besseeshall Ret lie 
reElllired tapay merethan bessee's SRare af 1!144t1l of tRe 68staf SIlGR sapital imprevemeRI iRaAY given meRtl!. 

(ll) The 68st ef aRy ell:ler serviaes la lie pre'JiEled lly lesser tl:lal are stated els9'....l:Iere iR tl:lis lease Ie lie a 
CemmeR ,b,rea Operating ~pense. 

(~ If bessar determiRes Ihal Il:Ie metllad ef preratieR ef HRy item iRGllIEleEI withiR Cemman Area Operating !;;lCpenses is 
iReElllitallle, bessarmay prerate SIlGR item eRtile llasis ef llsage ar etller eqllitallie saRsidaratiaRs. Any CammaR AFea OperatiRg iJcpeRses and Real 
F1Fepelty TalCes Il:Iat are spe6ifisallyattrilllltallie ta tl:le Premises, tl:le BllildiRg ar la aRy alher premises ar llllilEling in tile ShappiRg Centar ar ta tile 
epel'atieR, repair aREI maiRteRaR68 tRereefsllall lie allesHIeEI eRtirely te sllsl:lpFemises er llllikliRg. l-lav.'e'Jer, aRy CemmeR Area OperatiRg elCpeRSeS 
and Real PrapertyTalCes tl:latare Ral spesifisallyattrilllllallie ta aRy premises ar llllildiRg ar ta tl:le eperatian, repair aREI maiRtenaRse tl:lereofsl:lall lie 
eqllilallly allasHtedlly besserte allllllildiRgs in tile Sl:IeppiRg CeRter. 

(a) The inailisian af tile impravemaRt6, #aGilitias and saFYiaes set tertii in Slillparagrapl:l 4.2(a) sl:lall naille Eleemed te impase 
aRallligatian IIpaR besserla either have saiEl imprevemeRt6 ar faailities ar Ie previdethese servi686 IIRless Il:Ie ShappiRg Cenler alreaEly l:Ias the same, 
bessaralreadypFe'Jides the seFYiaes, ar bessar l:Ias agreedels9\\'l:Iere in tIlis lease ta pra'lide tl:le same ar seme af tl:lem. 

(EI) bessee's Share af CammaR Area OperatiRg elCpeRses is payallie manthly aR tl:le same day as tl:le 8ase Rent is dlle 
RereliRder. +he amallnt af slioopaymeAt6 shall lie llaseEl eRbessar's estimateaf the annllal Camman,o,rea Operating ElEpenses. 'Nitl:liR 60 Elays after 
WrilteR reqllest (llllt Rat mare tllaR enGe eaoo year) lessar sl:lall deli'Jer ta bessee a reaseRallly delaileEl statemeRt shawing bessee's SRare af tl:le 
aellial Camman Area Operating ElEpeRses inallFF8E1 dllring the preaeding year. If bessee'spaymeRt6 dliriRgSIlGR year elC6ged bessee'sShare,bessar 
sl:lall areElit tile amaliRt af SIlGR a','erpaymeRt agaiRslbessee's futllre paymeRts. It bessee's paymaRt6 dliriRg SliM year were less tIlaR lessee's 
Sl:Iare, besseeshall pay te bessar tile amellRtof the defisieRGY withiR 10 days after deliverylly besserIe lessee et Ihe statemeRI. 

(e) It there are ane ar mare MajarTenaRts (as l:Iereinafter defined)witl:lin the ShappiRg CeRter, tileR at bessar's sale eptian, 
tRe amaliRt la lie reimllllFSed lly slIsh Majar TenaRt6 la besserfar all ar a paRian et tile CammaR ,o,rea OperatiRg iJcpeRses may lie EletermiRed lly 
altemative eqllltallie metl:laEls (e.g., a Majar TenaRtmay pay Elire611y for its a'Nl'I se611ri~, aRd the aelllal amallnt paiEl lly sllsh Majar TenaRts sl:lall lie 
sreElileEI against the CammaR Area OperatiRg Iillpenses allasated ta ather teRaRt6 at the Sl:IappiRg CeRter; pFeviEleEl, 1l9'o\'ever, that iRSIISI:I eveRtthe 
FeAtabie area af tl:le bllilEliRgS leased ta SIISI:I Majar TeRaRt6 shall be elCGlllded frem tile reRtallle area et the Sl:IappiRg CeRter fer pllrpeses ef 
EletermiRiRg bessee's Sllare at CemmeR .I\reaOperatiRg !!*peRses for thase spesifis items, RetwithstaRding tile peF6eRtage set feRI:I iRParagrapll 1.7. 
,0.&IIsedl:lerein,Ihe term n Majer Tenant" shallmeana teRant leasingat least 16,000sqllare feet of rentablearea 'Nitl:lin tile SheppiRg CeRter. 

(t) CammeR Area OperatiRg ElCpeRses sl:lall Ret iR61IlEle aRy elCpeRses paiEl by any teRaRI Elireelly la thiFE! parties, ar as te 
wRiah bessarIs athep....isa reimbliFSedllyany tIlirElparty, ather leRanl, ar insllransa preaeeEls. 
----44.3 Payment Lessee shall cause paymentof Rent to be received by Lessor in lawful money of the United States, without offset or 
deduction(exceptas specificallypermitted in this Lease), on or beforethe day on which it is due. All monetaryamountsshall be roundedto the nearest 
whole dollar. In the event that any invoice preparedby Lessoris inaccurate such inaccuracyshall not constitute a waiver and Lesseeshall be obligated 
to pay the amountset forth in this Lease. Rent for any periodduring the term hereof which is for less than one full calendar month shall be prorated 
basedupon the actualnumberof days of said month. Payment of Rentshall be madeto Lessorat its addressstatedherein or to such other personsor 
place as Lessormay from time to time designate in writing. Acceptance of a paymentwhich is less than the amountthen due shall not be a waiver of 
Lessor's rights to the balance of such Rent, regardlessof Lessor'sendorsement of any check so stating. In the event that any check, draft, or other 
instrumentof paymentgiven by Lessee to Lessor is dishonored for any reason, Lesseeagrees to pay to Lessor the sum of $25 in additionto any Late 
Charge and Lessor, at its option, may require all Mure Rent be paid by cashier's check. Paymentswill be applied first to accrued late charges and 
attorney's fees, second to accrued interest, then to Base Rent and Common Area Operating Expenses, and any remaining amount to any other 
outstanding chargesor costs. 

5. security Deposit. Lesseeshall depositwith Lessorupon executionhereof the SecurityDepositas securityfor Lessee'sfaithful performance 
of its obligations underthis Lease. It basseefails ta pay ReRt, aF atherwise Defalills llnEler tIlis bease,bessarmay lise, apply er retainall ar aRypartian 
at saiEl SeGlIrity Depesit far tl:le paymeRt at any amaliRt EllIa already dlle besser, ter ReRts wl:liM will be dlle in tile futllFe, aREI,' er ta reimllllFSe er 
aampensate bessarfor any liability, elCpense, less ar damagewl:lisll bessar may slitter aF inooF by reasan tReree#. It bessar IIses ar appliesall ar any 
parliaR attile Sesllrlty IJepeslt,~ssee sRallwitl:liR 10 Elays after 'NAtteR reqllest tl:lerefoF depasit meRies witR ~ssar sllffisieRtte restere said Se611rity 
Depesit la the full amallnt reqllireEl by tIlis bease. If tile Base ReRt inareases EluAng tl:le term at this bease, bessee shall, IIpen written reqllest frem 
besser, Elepasit aElditieRal maRies .....itll bessar se Il:Iat tile tetel ameliRt at the Se611rlty Depasit shall at all times bear the same pFepeltiaR ta tl:le 
iRsreaseEl 8ase ReRt as tile iRitial Sesllrity Depasit bere Ie tl:le initial Base ReRI. SReliid the AgreeEI Use lie ameRdell Ie aGGammedate 8 material 
Mange in Il:Ie bllsiRess af bessee ar ta a668mmaElate a sulliessee aF assigRee, bessar shall ha'Je tl:la righl ta iRsrease tile Se611Aty Depesit ta the 
elCteRt Re68ssary, iR lesser's FeaseRable jlldgment, ta aS68l1Rt for aRy iRsreaseEl wear anEl tear tl:lat the Premisesmay suffer as a resllit Il:Iereet. It a 
ahaRge in aeRtral of bessee eGGIiFS dllring tl:lis bease anEl follewiRg sllall GRange the fiRaRsial sanditianat bessee is, in bessar's reasaRabla jllElgment, 
sigRifisaRtly raEllI68d, bassee sllall depesit sllsh addltienal meRies with bessar as sl:lall be sllffisieRt ta S811se tile SesliFity Depasit te lie at a 
GemmerGially.reasenable le'o'elbaseEl eRSIlSI:l sl:lange iRfinanGial saRElitian. bessarsllall nat be reqllired ta keep tile Sesllrity Depasitseparateffem it6 
geReral aS68l1Rts. Within 90 days after the expirationor termination of this Lease, Lessor shall return that portion of the Security Deposit not used or 
appliedby Lessor. No part of the Security Depositshall be considered to be held in trust, to bear interestor to be prepayment for any moniesto be paid 
by Lesseeunderthis Lease. 

Lessor continues to hold the $6500 security deposit paid by Lessee under the Prior Agreement. Lessor and 
Lessee agree that the same $6500 shall now be considered the security deposit under this Lease. If Lessee 
performs all of Lessee's obligations hereunder, said deposit, Or somuch thereof as has not already been applied 
by Lessor, shall be returned to Lessee at the expiration or termination of this Lease. 

6.	 Use. 
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6.1 Use. 
(a) Agreed Use; Agreed Trade Name. Lessee shall use and occupy the Premises only for the Agreed Use, and for no 

other purpose, aRd bessee shall epeFate at the Premisesonly IIRderthe Agreed TFade Name aRd IIRderRO ather tFade Rame. bessee shall Ratlise or 
permit the lise atthe Premises iRa maRner that is IIRIa>NfllI, GFeates damage. waste ar a RlIisanse, or that distllrBS osslIpaRtsat ar sallses damage to 
ReighboriRg premises ar preperties. Ott:ler than gllide. sigRal aRd seeiRg eye dogs, bessee shall Ratkeep or allow iR tha Premises aRY pels. aRimals. 
birds, fish. ar leptiles. bessar shall nat IIRreasaRably withhold or delay its sanseRt ta any writteR reqllest fer a modifisatiaR atthe Agleed Yse, so laRg as 
tile same will Rat impair tile stNstuFaI iRtegrity et tile imllrevemeRt eR tile Premises ar tile mesllaRisal ar elestrisal systems therein. anElklr is Rat 
sigRifisaRtly mare bllrdeRsame ta the Premises, aREilar is Rot iR sonftiet with er iRoompatible witll the existiRg or preposed IIses (tIJIletf:ler or Rot 
eXGlusi\'9) at atIler aBGUllaAts at tile Sllalllling Genter. lessar sllall nat uRFeasanably withllald ar delay its BanseRt ta any wFitten Fequest fer a 
madifisatiaR attile AgFeed TFade Name. sa leng as tile same is AatiRooRfiiet ~vith ar inoomllatiblewitll the nature aRd sharaster et the ShalllliRg GeRter 
ar otAerexistiRg ar IlrepaSed uses ot other oSSllpaRts at the ShappiRg GeRter. Itbessar elests to withhold sORseRt. bessar shall withiR 7 days after 
sllsll reqllest gi'18 writteRRatifisallaR atsame. whish nallooshall iRsllIdeaRexplaRatiaR et bessar'salljeetiaRs ta the shaRge iRthe Agreed Yse aREIter 
,A,greed TFade Name. 

(b) Continuous Operation. bessee sllall saRtinllallsly (i) aperate and sondllet the Agreed Yse IInder the Agreed TFade 
Name within tReeRtile Prem16es in a replltable manner and in sonfermity 'Nith indllstF)' standardsat prastise pre'/ailing in the field atbllsiness among 
mershantsengaged in the same or similar bllsiness in the sity in whish the Premisesare losated. (iI) staff the Premises \\'ith sllffisient sales personnel. 
stask the Premiseswith adeqllate mersllandise and ell8rsise sOllndbllsiness PFaeti69S se as ta maxim~e Gress Sales fer the benefit at bessor. At a 
minimllm. besseeshall keep tAe Premisessantinllallsly apenfer bllsiness MORday threllgh Friday fr.em 9:99 a.m. ta 8:99 p.m., Satllrday fr.em 9:00 a.m. 
to 8:99 p.m., and SlInday fram 19:99 a.m. ta 8:99 p.m. It bessee fails ta somplywith the reqllirements atthis PaFallFaph 8.1(b), then in additian ta any 
and all atAerrillRts and remedies et bessar. besseeshall pay ta bessar an amollnt eqllal to 1!1litAot the Base Rent fer easll day or paltian thereof that 
besseefails ta sa oomply. SlIsh slim shall be iRadditionteo and net a part at. the Base Rent ethePNise dlle IInder this bease. 

(s) 'J.lelatlens ef Ellielll6l¥e Use Rights. bessee askRawledges that bessor may gFaRt, or may have pre'/iell6ly granted, 
ellislllsj'l9 use rigllts ta atller tenants af tile Sllalllling Genterand agrees tllat a materialsansideFatian ta bessar in entering inte tllis bease is bess99's 
sevenantte limit its lise attAe Premisesta tha Agread Yse IIRderUle Agreed TFade Name 86 set feFtR abo'.<e. bessee's 'Jialatian atelESlllSi'le lise rights 
granted ta ather teRaRts of tile Shapping Genter will resllit in lessar sll#ering irrepaFable harm and, therefere. in additian ta all atAer rigRts and 
lemedies a'/aUable ta bessar, bessar may seek ta eRjein bessee's breash et sllsll Se\<eRant and bessee shall be liable fer any damages inGUFFEld ar 
sllstained by bessor te sllsll atller tenaAtswhese alESIIlSi'18 lise rigllts are breaslleEl by lessee. In no e'/ent shall bessar be liable ta lessee fer any 
failllre at any ather tenaAts at the Shapping Center ta eperate their bllsinesses. ar fer any lass or damagethat may be ossasianed by ar tArellgh the 
aets ar amissiaR6 atather tenants ar third palties. 

(EI) Other Ten.nllies. lessar, at its sale dissretian. reseR.'ElS tile absaillte right ta establish presedllres ta ooRtrel ather 
tenansies in the Shopping Center. Regardless atwhetAer any spesifie tenants are shawn on any site plan attaslled herete. bessee daes net rely an 
tAat fast. Rardaes besser represent tIlat any spesifis teRantar nllmber ar type at tenants sllall or shall net dllring tile Term ossllPYany paltian at tAe 
Shapping Genter. Rar dees bessee rely an any otAertenant epeFaling its bllsiness in the Sllapping GeRter at aAypaltiEllllar lime ar times. FlIltller, no 
OOAdllst by any tenant, slllltenaRt ar atller essllpant at, or any sllstamer at, ar any sllpplier ta ar lise at any paltian at tile Shapping Genter shall 
sanstitllte an eVistian. saR6tAleti\'e ar atAelwise. at bessee from the Premises. and bessee hereby wai'/es any and all slaims that it might othePf/ise 
I:la\'eagainstbessar by reasan thereat. 

6.2 Hazardous Substances. 
(a) Reportable Uses ReqUireConsent. The term "Hazardous Substance" as used in this Lease shall mean any product, 

substance. or waste whose presence. use, manufacture. disposal, transportation, or release. either by itself or in combination with other materials 
expected to be on the Premises. is either: (i) potentially injuriousto the public health. safety or welfare. the environment or the Premises, (ii) regulated 
or monitoredby any governmentalauthority,or (iii) a basis for potential liability of Lessorto any govemmentalagency or third party under any applicable 
statute or common law theory. HazardousSubstancesshall include, but not be limited to, hydrocarbons, petroleum, gasoline. and/or crude oil or any 
products. by-products or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitutes a Reportable Use of 
Hazardous Substances without the express prior written consent of Lessor and timely compliance (at Lessee's expense) with all Applicable 
ReqUirements. "Reportable Use" shall mean (i) the installation or use of any above or below ground storage tank, (iI) the generation. possession, 
storage, use, transportation, or disposal of a HazardousSubstancethat requires a permit from. or With respect to which a report. notice. registration or 
businessplan is required to be filed with. any governmental authority. and/or (iii) the presenceat the Premisesof a Hazardous Substancewith respect 
to which any Applicable Requirements requires that a notice be given to persons entering or occupying the Premises or neighboring properties. 
Notwithstanding the foregoing. Lessee may use any ordinary and customary materials reasonably required to be used in the normal course of the 
Agreed Use, ordinary office supplies (copier toner. liquid paper. glue, etc.) and common household cleaning materlals, so long as such use is in 
compliancewith all Applicable Requirements, is not a ReportableUse" and does not expose the Premises or neighboring property to any meaningful 
risk of contamination or damage or expose Lessor to any liability therefor. In addition. Lessor may condition its consent to any Reportable Use upon 
receiving such additional assurances as Lessor reasonably deems necessary to protect itself, the public. the Premises and/or the environmentagainst 
damage,contamination. injury and/or liability, including,but not limited to, the installation(and removalon or before Lease expiration or termination)of 
protectivemodifications (such as concrete encasements) and/or increasing the SecurityDeposit. 

(b) Duty to Inform Lessor. If Lesseeknows, or has reasonablecause to believe, that a Hazardous Substancehas come to 
be located in, on. under or about the Premises,other than as previously consentedto by Lessor. Lessee shall immediately give written notice of such 
fact to Lessor, and prOVide Lessor with a copy of any report. notice, claim or other documentation which it has concerning the presence of such 
HazardousSUbstance. 

(c) Lessee Remediation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, 
under, or about the Premises (including through the plumbing or sanitary sewer system) and shall promptly, at Lessee's expense, comply with all 
Applicable Requirements and take all investigatoryand/or remedial action reasonably recommended. whether or not formally ordered or required, for 
the cleanup of any contaminationof, and for the maintenance, security and/or monitoringof the Premisesor neighboring properties, that was caused or 
materiallycontributed to by Lessee. or pertainingto or involving any Hazardous Substance broughtonto the Premises during the term of this Lease, by 
or for Lessee,or any third party. 

(d) Lessee Indemnification, Lessee shall indemnify. defend and hold Lessor, its agents, employees, IeREIer& and ground 
lessor. if any. harmless from and agaihst any and all loss of rents and/or damages, liabilities. judgments. claims. expenses, penalties. and attorneys' 
and consultants' fees arising out of or involving any Hazardous Substance brought onto the Premises by or for Lessee, or any tllird palty (prOVided. 
however, that Lessee shall have no liability under this Lease with respect to underground migration of any Hazardous Substance under the Premises 
from areas outside of the Shopping Center not caused or contributedto by Lessee).Lessee'sobligationsshall include. but not be limited to, the effects 
of any contaminationor injury to person, propertyor the environmentcreated or sufferedby Lessee,and the cost of investigation. removal, remediation, 
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restoration and/or abatement. and shall survive the expiration or termination of this Lease. No termination. cancellation or release agreement entered 
into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances. unless specifically so 
agreed by Lessor in writing at the time of such agreement. 

(e) Lessor Indemnification. Lessor and its successors and assigns shall indemnify. defend, reimburse and hold Lessee. its 
employees and lenders. harmless from and against any and all environmental damages, including the cost of remediation. which are suffered as a 
direct result of Hazardous Substances on the Premises prior to Lessee taking possession or which are caused by the gross negligence or willful 
misconduct of Lessor. its agents or employees. Lessor's obligations, as and when required by the Applicable Requirements. shall include, but not be 
limited to, the cost of investigation. removal, remediation, restoration and/or abatement. and shall survive the expiration or termination of this Lease. 

(f) Investigations and Remediations. Lessor shall retain the responsibility and pay for any investigations or remediation 
measures required by govemmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to Lessee 
taking possession. unless such remediation measure is required as a result of Lessee's use (inclUding "Alterations". as defined in paragraph 7.3(a) 
below) of the Premises. in which event Lessee shall be responsible for such payment. Lessee shall cooperate fully in any such activities at the request 
of Lessor. Including allowing Lessor and Lessor's agents to have reasonable access to the Premises at reasonable times in order to carry out Lessor's 
investigative and remedial responsibilities. 

(g) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e» occurs during the term of this 
Lease, unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thereof required by the 
Applicable Requirements and this Lease shall continue in full force and effect, but SUbjectto Lessor's rights under Paragraph 6.2(d) and Paragraph 13). 
Lessor may. at Lessor's option. either (i) investigate and remediate such Hazardous Substance Condition. if required, as soon as reasonably possible 
at Lessor's expense, in which event this Lease shall continue in full force and effect, or (ii) if the estimated cost to remediate such condition exceeds 12 
times the then monthly Base Rent or $100,000. whichever is greater, give written notice to Lessee. within 30 days after receipt by Lessor of knowledge 
of the occurrence of such Hazardous Substance Condition, of Lessor's desire to terminate this Lease as of the date 60 days following the date of such 
notice. In the event Lessor elects to give a termination notice. Lessee may. within 10 days thereafter. give written notice to Lessor of Lessee's 
commitment to pay the amount by which the cost of lhe remediation of such Hazardous Substance Condition exceeds an amount equal to 12 times the 
then monthly Base Rent or $100.000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 
days following such commitment. In such event. this Lease shall continue in full force and effect. and Lessor shall proceed to make such remediation 
as soon as reasonably possible after Ihe required funds are available. If Lessee does not give such notice and provide the required funds or assurance 
thereof within the time provided. this Lease shall terminate as ofthe date specified in Lessor's notice oftermination. 

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided in this Lease, Lessee shall. at Lessee's 
sole expense, fully. diligently and in a timely manner. materially comply with all Applicable Requirements. the reqUirements of any applicable fire 
insurance underwriter or rating bureau. and the recommendations of Lessor's engineers and/or consultants which relate in any manner to such 
Requirements, without regard to whether said Requirements are now in effect or become effective after the Start Date. Lessee shall. within 10 days 
after receipt of Lessor's written request, provide Lessor with copies of all permits and other documents, and other information evidencing Lessee's 
compliance with any Applicable ReqUirements specified by Lessor. and shall immediately upon receipt. notify Lessor in writing (with copies of any 
documents involved) of any threatened or actual claim, notice. citation, warning, complaint or report pertaining to or involving the failure of Lessee or the 
Premises to comply with any Applicable Requirements. Ukewise, Lessee shall immediately give written notice to Lessor of: (i) any water damage to the 
Premises and any suspected seepage. pooling. dampness or other condition conducive to the production of mold; or (ii) any mustiness or other odors 
that might indicate the presence of mold in the Premises. 

6.4 Inspection; Compliance. Lessor and Lessor's" Lender" (as defined in Paragraph 30) and consultants shall have the right to enter 
into Premises at any time. in the case of an emergency. and otherwise at reasonable times after reasonable notice, for the purpose of inspecting the 
condition of the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be paid by Lessor. unless a 
violation of Applicable Requirements. or a Hazardous Substance Condition (see Paragraph 9.1) is found to exist or be imminent, or the inspection is 
requested or ordered by a govemmental authority. In such case. Lessee shall upon request reimburse Lessor for the cost of such inspection, so long 
as such inspection is reasonably related to the violation or contamination. In addition, Lessee shall provide copies of all relevant material safety data 
sheets (MSDS) to Lessor within 10 days of the receipt of written request therefor. 

7. Maintenance; Repairs, UtIlity Installations; Trade Fixtures and Alterations. 
7.1 Lessee's Obligations. Also see Addendum 

(a) In General. SlIlljeElt te the pre·/isieA6 ef PaFagFaph 2.2 (CeRditieR). 2.3 (CempliaR6e), 6.3 (bessee's CempliaRee with 
Applisa~le Re~lIiremeRts), 7.2 (bessers O~ligatieRs). 9 (Camage or CestFllEltieR). aRd 14 (CoRdemRatieR), bessee shall, at bessee's sele ellpeRse, 
keep the Premises, lJtjUtyIRstaliatieRs (iRteRded fer bassee's ellslllsi'.'e lise, Re matter where lesated), aRd l'.lteFatieRs iR geed eRler, El9RditieR aRd 
repair t.vl=Iether or Ret the peFtieR ef tile Premises re~lIiFiRg repaiAl, or the meaRS ef repaiFiRg the same. are reaseRa~ly or readily aSGessi~le te bessee, 
aRd ·""hether er Rot the Reed fer sllsh repalAl e66l1A1 as a resllit ef bessee's lise, aRy pFiOF lise. the elemeRts er the age ef sllsh peFtieR of the 
Premises), iRsllIdiRg. ~lIt Rot limited te, all e~lIipmeRt er fasilities, slIGh as plllmbiRg, HIJ.6.C e~lIipmeRt, eleEltFisal. IightiRg fasilities. ~eileAl. pressllFe 
vessels, IilltlIres, iRteFier walls, iRteFier SIlRaGeS ef eJEteFier •....alls. seiliRgs, tleeAl, wiRdews. deoAl. plate glass. aRd skylights bllt ellsllldiRg aRY items 
whish are the respeRsibility at besser pllAlllaRt to PaFagraph 7.2. bessee. iR keepiRg the Premises iR geed oRler. seRditieR aRd repair, shall 8llersise 
aRdpelfarm geed maiRteRaRGe PFaEltiEleS, spesifisally iRElIlIdiRgthe presllremem aRdmaiRteRaREle eUhe SeMEleseRtraElts re~llired ~y ParagFaph 7.1(9) 
~el9'''''. bessee's e~llgatieRs shall iRGlllde resteFatioRs. replaeemeRt& er reRewalswheR Resessary te keep the Premises aRd all impFe",emeRt& thereeR 
er a paFtthereat iR geed oRler...oRElitieR aRd state ef repair. 

(~) SeNlee CentraGts. bessee shall. at bessee's sele eJqleRse. pFe..llre aRd maiRtaiR ..eRtFaElt6......ith El9pies te besser, iR 
..llstemary ferm aRd sllbsiaRGe fer, aRd witA ..emFaeteAl spesiali;!iRg aRd 811p8FieREled iR the maiRteRaREle ef the feliewiRg e~llipmeRt aRd 
impFe\'SmeRt&, if any, if aRd wheR iRstalled eRthe Premises: (i) HlJAC ellllipmeRt, (ii) beiler aRd pressllre ",essels, aRd (iii) slaFifieAl. Hewe'Jer, besser 
reseMlS the Fight. llpeR RetiEle te bessee, ie pFeGllre aRd maiRtaiR aRy er all ef SllGh SeME19 seRtFaElts, aRd bessee shall reim~llAle besser, llpeR 
demaRd. fer the ..est thereof. 

Lessee shall be responsible for maintenance of bathroom fixtures, carpeting, window glass, janitorial service 
and supplies, and interior painting.However, Lessor agrees that upon request of Lessee, Lessee will provide 
Lessor with a quote from a licensed and insured contractor selected by Lessee but subject to Lessor's 
reasonable approval, and, at Lessee's option, will paint the interior of the Leased Premises. Lessee will exercise 
this option in writing and agrees to pay 50% of the estimated cost in advance, and to pay the balance upon 
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completion of the work if it exercises this option. 
Lessee shall also be responsible for all landscaping and grounds keeping (including, without limitation. the 
mowing of unpaved areas and weed abatement in the "Police Parking" and "Vacant Land (Storage)" areas) of 
the Premises. However, until terminated by either Lessor or Lessee, Lessor will as a courtesy perform the 
landscaping and groundskeeping and Lessee agrees to pay Lessor as Additional Rent the amount of $233.00 
per month for such service. This amount may be adjusted upward to reflect Lessor's increased costs if it is 
determined that Lessor is required to pay prevailing wages. 
Except for such landscaping and grounds keeping, the maintenance of the "Police Parking" and "Vacant Land 
(Storage)" areas shall be the responsibility of the LESSEE. This maintenance shall include paving, security 
gate. fencing. and all operating expenses (e.g. taxes and electricity). LESSOR shall have no responsibility for 
the security of said Police Parking and Vacant Land (Storage) areas, which are exclusively leased to LESSEE. 

(c) Failure to Perform. If Lessee fails to perform Lessee's obligations under this Paragraph 7.1, Lessor may enter upon the Premises 
after 10 days' prior written notice to Lessee (except in the case of an emergency, in which case no notice shall be required), perform such obligations 
on Lessee's behalf, and put the Premises in good order, condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115% of the 
cost thereof. 

(d) ReplaGem.At. SlIlljeslle bessee's iRdemRifisatieR ef besser as set ferth iR Flaragraph8.7 belew, aRd withellt relie'JiRg 
be66ee ef liability reslllting frem bessee's failllre te ellerGiseandperferm geed maiRtenanGe prasti6es, if an ilem des6Rbed in Flaragraph 7.1(b) sannet 
be repaired alher than at a 6asl whiM is in ell6ess ef 50% ef the 6est ef repla6ing s1l6h item, then s1I6h ilem shall be repla6ed by besser. and the 6esl 
tI:lereefshall be preraled between the Flartiesand bessee shall enly be ebligated te pay, aaM menth dllRng tI:laremainder ef tl:la lerm ef this lease, eR 
tha date en wl:li6h8ase Rent is due. an amellnt ellual te tI:lepreduEllaf multiplying the 6esl atsush replaGemenlby a fraEllieR, tI:lenumerater af '""hi6h is 
ane, and tl:le deneminater atwhiel:l is144 (Le.1/144t1:leflha 6e61per menlh). bessee sl:lallpay IRteresleR Il:le uname~ed balanGe bill may prepay its 
ebligatieRat any lime 

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Common Area Operating 
Expenses), 6 (Use), 7.1 (Lessee's Obligations), 9 (Damage or Destruction) and 14 (Condemnation) ;- besser. subjaslle reimbllFSement pllF6l1ant te 
Flaragraph 4.2, shall keep iRgeed erder, 6eRditieR aRd repair Ihe feuRdalieRs. elllerier walls, slFllslural 6eRditienef iRleRer beaRng walls, ellleRer reef. 
fire spRnkler sy6!em. Gemmen ''.rea fire alarm and/er smeke deteslien systems. fire hydraRl6, parking lets, walkways. parkways. dri'Jeways. 
laRds6apiRg. feR6es, sigRs aRd lItility syslerRs serving the CemmeRAreas aRd all parts tI:lereef, as .....ell as pre'JidiRg the serviGes fer whi6h there is a 
CemmeRArea OperatiRg~ensa PllFSlI8Rt Ie Flaragraph4.2. besser shall Retbe ebligaled te paiR!the ellleRer er inlerier sllrfaGesef elllerier walls ner 
6hall bes6er be ebligated te maintaiR, repair er repla6a .....iRdQl""6. deeFS er plate glas6 ef Ihe Flremises. Lessee expressly waives the benefit of any 
statute now or hereafter in effect to the extent it is inconsistent with the terms ofthis Lease. 

All exterior and interior maintenance of the Building including. but not limited to, leak damage from exterior 
sources. if any, and repair of air conditioning. heating unitsand roofshall be the responsibility of the Lessor, 
The Lessor is also responsible for the structural condition of the Premises and agrees that the Building will be 
maintained ina condition acceptable for the Lessee's intended use of the Premises. 

7.3 utility Installations; Trade Fixtures; Alterations. 
(a) Definitions. The term "Utlllty Installations" refers to all floor and window coverings, air and/or vacuum lines. power 

panels. electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HVAC equipment, plumbing. and fencing in 
or on the Premises. The term" Trade Fixtures" shall mean Lessee's machinery and equipment that can be removed without doing material damage to 
the Premises. The term" Alterations" shall mean any modification of the improvements, other than Utility Installations or Trade Fixtures. whether by 
addition or deletion. "Lessee Owned Alterations and/or Utility Installations" are defined as Alterations and/or Utility Installations made by Lessee 
that are not yet owned by Lessor pursuant to Paragraph 7.4(a). 

(b) Consent. Lessee shall not make any Alterations or Utility Installations to the Premises without Lessor's prior written 
consent. Lessee may, however, make non-structural Utility Installations to the interior of the Premises (eXcluding the roof) without such consent but 
upon notice to Lessor. as long as they are not visible from the outside. do not involve puncturing. relocating or removing the roof or any existing walls, 
will not affect the electrical, plumbing. HVAC. and/or life safety systems, and the cumulative cost thereof dUring this Lease as extended does not 
exceed a sum equal to 3 month's Base Rent in the aggregate or a sum equal to one monm's Base Rent in anyone year. Notwithstanding the 
foregoing, Lessee shall not make or permit any roof penetrations and/or install anything on the roof without the prior written approval of Lessor. Lessor 
may, as a precondition to granting such approval, require Lessee to utilize a contractor chosen and/or approved by Lessor. Any Alterations or Utility 
Installations that Lessee shall desire to make and which require the consent of the Lessor shall be presented to Lessor in written form with detailed 
plans. Consent shall be deemed conditioned upon Lessee's: (i) acquiring all applicable governmental permits, (ii) furnishing Lessor with copies of both 
the permits and the plans and specifications prior to commencement of -the work, and (iii) compliance with all conditions of said permits and other 
Applicable Requirements in a prompt and expeditious manner. Any Alterations or Utility Installations shall be performed in a workmanlike manner with 
good and sufficient materials. Lessee shall promptly upon completion furnish Lessor with as-built plans and specifications. For work which costs an 
amount in excess of one month's Base Rent. Lessor may condition its consent upon Lessee providing a lien and completion bond in an amount equal 
to 150% of the estimated cost of such Alteration or Utility Installation and/or upon Lessee's posting an additional security Deposit with Lessor. 

(c) Liens; Bonds. Lessee shall pay. when due. all claims for labor or materials furnished or alleged to have been furnished 
to or for Lessee at or for use on the Premises, which claims are or may be secured by any mechanic's or materialman's lien against the Premises or 
any interest therein. Lessee shall give Lessor not less than 10 days notice prior to the commencement of any work in, on or about the Premises, and 
Lessor shall have the right to post notices of non-responsibility. If Lessee shall contest the validity of any such lien, claim or demand, then Lessee 
shall. at its sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse judgment that 
may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish a surety bond in an amount equal to 150% ofthe 
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amount of such contested lien, claim or demand, indemnifying Lessor againstliabilityfor the same. If Lessorelects to participatein any such action. 
Lesseeshall pay Lessor'sattomeys' feesand costs. 

(d) Rooftop Antenna. The installation, use and removal of an antenna by Lessee on the roof of 
the Lease Premises will be governed by the letter from Lessee to Lessor, dated May 24, 2005, attached as 
Exhibit C. In the event that major roof repairs to the Premises are to be performed by Lessor and such repairs 
necessitate the removal of the antenna, Lessee shall remove and replace the antenna at its own cost and 
expense and shall cooperate with Lessee's contractors and agents incoordinating the work. 

7.4 Ownership; Removal; Surrender; and Restoration. 
(a) Ownership. Subjectto Lessor's right to require removal or elect ownership as hereinafterprovided. all Alterations and 

Utility Installations made by lessee shall be the propertyof lessee, but considered a part of the Premises. lessor may. at any time. elect in writingto 
be the owner of all or any specified part of the Lessee Owned Alterations and Utility Installations. Unless otherwise instructed per Paragraph 7.4(b) 
hereof.all LesseeOwnedAlterations and Utility Installations shall. at the expiration or termination of this lease. becomethe propertyof Lessorand be 
surrendered by Lesseewith the Premises. 

(b) Removal. By deliveryto Lessee of written noticefrom Lessornot earlierthan 90 and not later than 30 days prior to the 
end of the term of this lease. Lessor may require that any or all lessee Owned Alterations or Utility Installations be removed by the expiration or 
termination of this Lease. Lessormay requirethe removal at any time of all or any part of any LesseeOwnedAlterations or Utility Installations made 
withoutthe requiredconsent. 

(c) Surrender; Restoration. lessee shall surrender the Premises by the Expiration Date or any earlier termination date. 
with all of the improvements. parts and surfaces thereof broom clean and free of debris. and in good operating order, condition and state of repair. 
ordinary wear and tear excepted. "Ordinary wear and tear" shall not include any damage or deterioration that would have been prevented by good 
maintenance practice. Netwith6taRlliRg the feregeiRg. If thi6 lea6e i6 fer 12 meRths er le66, theR lessee shall 6uFRlRller the Flremi6es iR the 6ame 
GaRllitieR a6 lleli>JeRlEl ta les6ee aR the Staft gate with NO a1l9l....aRGe fer emiRaIY wear aRll tear. Lesseeshall repair any damageoccasioned by the 
installation,maintenance or removal of Trade Fixtures, lessee OwnedAlterations and/orUtility Installations, furnishings, and eqUipment as well as the 
removalof any storage tank installed by or for lessee. lessee shall also completely remove from the Premises any and all HazardousSubstances 
broughtonto the Premises by or for lessee, or any third party (except Hazardous Substances which were deposited via underground migration from 
areas outside of the Premises). even if such removal would require Lessee to perform or pay for work that exceeds statutory requirements. Trade 
Fixturesshall remainthe property of Lesseeandshall be removed by lessee. Anypersonal property of lessee not removedon or beforethe Expiration 
Date or any earlier termination dateshall be deemedto havebeen abandoned by Lessee and maybe disposed of or retainedby Lessoras Lessormay 
desire. The failure by Lessee to timely vacate the Premises pursuant to this Paragraph 7.4(c) without the express written consent of lessor shall 
constitute a holdoverunderthe provisions of Paragraph 26 below. 

8. Insurance; Indemnity. 
8.1 PaymeRt sf Premiums. The Gest at the premiums fer the iR6uraRGe palieie6 requirell te Ile Gamell Ily le66ar, pursuaRt ta 

Flaragraph6 a.2{1l), a.a{a) aRll a.a{Il). 6hallile a GammaR .i\rea OperatiRg elllleR6e. Flremium6 fer paliGY periall6 GammeRGiRg Ilrier ta. ar ellteRlliRg 
lleyeREl. the term afthi6 lea6e 6halille prerateEi Ie GeiRGille with the Garre6peRlliRg Steft gate er ElEpiratiaR gate. 

8.2 liability Insurance. 
(a) Carried by Lessee. le66ee 6hallalltaiRaRllkeep iRferse a Gammersial GeReralliallility paliGY at iR6UraRGe preteGliRg 

le66ee aRll les6er a6 aR allllitieRal iR6urell agaiR6t G1aims fer Ilellily injury, perseRa; injury aRll preperty llamage lla6ell upeR ar ari6iRg aut at the 
aWRership. U6e, aGGYpaRGy ar maiRteRaRGe at the Premi6e6 aRll all area6 appurteRaRt therela. SUGh iR6uraRGa 6hall Ile aR aA aGGUFFeRGe lla6i6 
pre'illliRg 6iRgie limit G9wrageiRaR amauAt Ret le66thaA $1,OOQ,QQQ per eGGUFRlRGa ..... jth aR aRRual aggregate et Aet le66thaA $2,QOO.OOQ. le66ee 
6hall allo le66er a6 aR allllitieRal iA6urell Ily meaR6 at aA eAoarsemeRt at lea6t a6 Ilraall a6 the IR6uraAGa ServiG9 OrgaR~atiaR'6 "MllitiaRal 
IR6urell MaRagers ar le66ers at Premises" ERllersemeRt. The paliGy 61lall Rat GaRtaiR aRY iRtra iRsurell el«lIU6iaR6 a6 lletweeR iR6Yrell persaR6 ar 
ergaR~atieR6. Ilut 6hall iRGlulle GalJ9rage fer liallilitYassumell uRllerthi6 lea6e as aR " Insured Gantrallt" fer the perfermaRG9 at le66ee's iRllemRity 
ailligatieR6 uRllerthi6 lea6e. The limits at6aill iRSUraRGe 6hallRat. h9l1Je'/er, limit the Iiallility at le66ee Aarrelie'/e le66ee at aRY allligatiaR hereYRller. 
les6ee 6hallpre'Alle aAeRllersemeRl.aR it6 Iiallility paliG)'{ies) whiGh pre'/illes that its iRsuraRGe shallile primary ta aAll RetGaRtrillulary with aAy6imilar 
iR6UraRGe Gameo Ily lesser. •....haseiA6uraRGe shallile GaRsioerell elEGeS6 iRsuraRGe aRly. 

LESSEE shall maintain adequate public liability and property damage insurance, fire insurance covering 
LESSEE'S furniture or fixtures installed by LESSEE, and LESSEE'S equipment and vehicles, or LESSEE shall 
establish and maintain adequate reserves to "self insure" against such risks. LESSEE shall add LESSOR as 
another covered party and provide a copy of the Self-Insured Certificate on or before July1st of each year of 
the Lease beginning July 1, 2008. 

(Il) CaFFled by I.esSGr. le66ar 6hall maiRtaiR Iiallility iR6uraRGe a6 lle6Grillell iRParagraph a.2{a), iRallllltiaR ta. aRll Rat iR 
lieu et. the iR6UraRGe requirell te Ile maiRteiRellllyle66ee. le66ee 6hallRatIle Ramell as aRallllitiaRaliR6urell thereiR. 

8.a Prepert)' InsurenGe Building. ImprG'JemeRlll aREI Rental Value. 
(a) Building ano Impre'/ementll. le66ar 6hall EllltaiR aRo keep iR ferse a lla1iGY ar peliGie6 at iR6UraRGe iR the Rame at 

lesser, with le66 payaille te les6er. aRY greuRll le6sar, aRll te aRy leRller iRSUriRg less ar llamage ta the Premi6e6. The ameuRt et 6uGh iR6uraR6e 
6hall Ile equal ta the fyll iR6urailie F9plaGameRt 6a6tatthe Premi6e6. a6 the 6ameshall elEi6t fram !ime ta time. Elr the ameuRt requ;rell Ily aRY leRller, 
Ilut iRRe eveRt mere thaR the 6ammersially reasaRallle aRll a>Jailable iRsurallle ....Iuethereet. lessee OVJRell AiteratieR6 aRllUtility IR6tallatiaR6. Tralle 
Fillture6. ano be66ee's persaRal prapert}'6hall Ile iR6urell Ily le66ee Ret Ily le66ar. It the Gewrage is a>Jailallle aRo G9mmersially apprapriate, 6uGh 
peliGY ar peliGies 6hall iR6ure agaiRst all ri6ks et llireGl physiGaI les6 ar llamage (elEGapt the peril6 at tlaell aREl,t~r eafthquake uRle66 requirell Ily a 
leRoer), iAGluoing Ga>Jerage fer llellri6 remwal aRllthe eRferGameRt ataRy J'.ppliGable RequiremeRts requiriAg the upgrading.oemalitiaR, reGeR6tIllGliaR 
ar replaGameR! ataRY paftiaR atthe Premi6es a6 the re6ultata 6wereo la66. Saill paliGy ar paliGie6 6hallal6aGaRtaiA aRagreell >JaluatiaR pFe'A6iaR iR 
lieu at aRy GaiA6uraRGa Glau6e. wai>Jer et 6ullregatieR, aRll iRtlatiaR guam preteooaR GausiRg aR iR6rea6e iR the aRRual praperty iR6uraRGe Gll\'9rage 
amauRt Ily a faGtar at Aa!1e66 thaR the aliiustell "'.S. QepaftmeRt atLallar GaR6umer PriGe IAOelE fer All "'FIlaR GaR6umers fer the Gity Reare6t ta where 
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tile PFemises aFe 19Gated. If Sll61l iRSllFaRGe 69',eFage Ilas a dellllEitible 6lallse.tile llellllEitible am911Rt sllall R9tellGeell 51.QQQ per 96611FFeRGe. 
(b) Rental Value. less9r sllall als9 9blaiR aRd keep iRf9rGe a p91iEi}' 9r p9liGies iRtile Rame 9f less9r •....itIlI9ss payable t9 

leSS9r aRll aRY leRder. iRSYFiRg tile 19ss 9f tile filII ReRt fer 9Re year .....itll aR ellteRllellpeR911 9f iRllemRity fer aR alllliti9Rai 18Q llays r ReRtallMlllle 
In.lIR1nee·l Said iRSUFaR69 sllall s9RtaiR aR agFeed ',alllati9R pFevisiaR iR Iiell af aRy ooiRSllFaROO 6lallse. aRll tile am911nt 9f 69\'eFage sllall be 
adjllsted aRRllally t9 Feftestile proje6tellReRtetIlelWise payableby lessee. fer tile Relit12 m9RtllpeR9d. 

(6) Acljasent PF8IIllses, lessee sllallpay fer aRy iR6rease iRtile pFemillms fer tile pFepeFly iRSllFaR69 9f tile 811i111iRg aRllfer 
Ille C9mm9R AFeas 9r atller bllillliRgS iR tile SIl9ppiRg CeRler if saill iREiFeaSe is Gallsell by lessee's aEits, 9missi9RS. lise 9r 96Ell1paRey 9f tile 
PFemises. 

(II) beesse's IlRpre",slRents, SiR69 Less9r is Ille IRsllRRg Parly. less9r sllall R91 be FeEllliFell t9 iRSIlFe lessee OWRell 
AiteFatieR6 aRllutility IRstaliatieR6 llRlesstile item iRElilesti9R lla6 lle6emetile pr9perly9f le669r llRller tile terms 9f tllis lease. 

8.4 "essee's Property; 8I1slne•• InteFAlptien IR'URlReS, 
(a) Propert)' DalRage. les6ge sllall ebtaiR aRd maiRtaiR iRSllraREie 69\'9Fage aR all af lessee's persaRal pFeperty, TFade 

Foollres. aRll lessee OWRed AiteFati9Rs aRll Utility IRstallati9Rs. SliM iRSl:lraR69 sllall be filII Fepla6ement 69S 69'/9Fage witll a llellllEitible 9f R9t t9 
ell6gell 51.Qoo per 96Ell1FFeR69. Tile pFe6eells tram aRy SIlM iRSllFaR69 shall be llsell by lessee fer the replaEiemeRt 9f pers9Rai praperty, TFalle 
FilltllFes aRd lessee OWRed AiteFati9Rs aRd utility IRstallati9Rs. lessee shall pro·,idelessep.\lith WRtteR e",ideR6e tIlat sll6h iRSl:lFaR6e is iRfeF69. 

(b) 8l1slnes. InteFFllptlen, 196seesllall ebtaiR aRd maiRtaiR 19S5 9f iR69me aRd elltFa ellpeRse iR611FaR6e iRam91:1Rts as will 
Feimbllrse lessee fer diFes er iRdiFes 19S5 9f earRiRgs attRblllable t9 allpeRls 6ammaRly iRSllFed agaiRst by pRJdeRllessees iRtile bllsiR9ss 9f lessee 
ar attRlllltableta pFe",eRtiaR ata669SS ta the PFemises as a FeSIlIt 9f slI6hpeRls. 

(6) He Representatlen ef Adeliluate Ce"'erage, lessar makes Ra FeproseRtatiaR that the limits ar ferms af 6a...eFage af 
iRSllFaR69 spe6ifiedheFeiR aFe adellllate to 60...er lessee's properly. bIlSiR9SS OpeFatieRs or abligatiaRs IIRder tIlis lease. 

8.5 In.lIR1nss Pellele., IRSllFaR69 FelliliFell heFeiR shall be by 6ampaRies dilly 1i6eRsed or admittedt9 tFaRSaS bllSiResS iRthe state 
•....lleFethe PFemises aFe leGated. aRd maintaining dllRRg the peliay term a "GeReFaI Peliayllolders RatiRg" of at least A • VI, as set ferth iR the m9st 
EllIFFeRt issllEl 9f "8est's IRSllFaR6e Gllide", er sll6h etIler FatiRg as may be Fellllired by a leRder. lessee shall Ret de or permit to be d9Re anythiRg 
whi6h iR',alidates the FelllliFed iRSIlFaRGe poli6ies. lessee sllall. pROF to the Slart Dale, deli\19F to le66ar 69rtified sopies of poliGies af SliM iRSIlFaR69 eF 
69rtifiGates evideR6iRg the existoR69 aRd amollRtsof the Fellllired iRSIlFaR6e. ~Jo SI:lM poliay 8hall be GaR6elabie or sllbjes t9 modifiGatioR ellGept after 
3Qdays pR9rWRiteR Reti69 to lessoF. lessee shall, at least 1Qdays pRorta the ellpiFatioR of sllsh poliGies, fIImish lessoF with e·,ideR69 of FeRewals or 
"iRsllraR69 biRders" evideRGiRg FeRewal theFeof. or lesser may erEler SliM iRSIlFaRGe aRd Gharge tile 6est theFeef te lessee, whiM amellRtshall be 
payable by lessee la lesser IIpaR demaRd. SliM poliGies shall be feF a telR'l af alleast aRe yaar, ar the leRgth af Iha FemaiRiRg teFFA of this bease, 
IfIhiGlle...er is less. If either Party shall fail ta proElllF9 aRd maimaiR the iRSl:lFaR6e FelllliFed ta be GarRed by it, the 9t1ler Party may, bill shall R9tbe 
FelllliFed to. pFeGllFe aRd maintain the same. 

8.6 waiver ef SlIbregatlen. 'Mth9l1talfesiRg aRy 91her Rgllls 9r Femedies. lessee aRd less9r eaM heFeby Felease aRd FelieYe the 
9ther. aRd 'lfai",e Iheir eRtiFe Rght t9 FeG9"'9r damages agaiRst the 9ther, fer 19S5 9f 9r damage to its pFeperty aRsing 911t 9f 9r iRGideRt la the peRls 
FelllliFed t9 be iRSIlFell agaiRst hereiR. The elfes 9f SIlM Feleases aRd waiversis R9tlimited by the am911RI 9f iRsllFaRGe GarRed 9r Fellllirell, 9r by aRy 
dedllEitibles appliGable heFeta. The Parties agFee t9 ha'/9 their respesi·.'9 propertydamageiR8IlFaR69 GarRers •....ai·.'9 aRy Rght t9 sIIbregati9R that SliM 
69mpaRies may ha..'9 agaiRst Less9ror Lessee.as the Gase may be, S910Rg as tile iRSIlFaRGe is R9tiR·.'8lillated thereby. 

8.7 Indemnity. Exceptfor Lessor's gress negligence or willful misconduct. Lessee shall indemnify, protect. defend and holdharmless 
the Premises. Lessorand its agents,Lessor's master or groundlessor,partners aRd LeRders. from and againstany and all claims, loss of rents and/or 
damages,liens. judgments, penalties, attorneys' and consultants' fees, expenses and/or liabilitiesarising out of. involving,or in connection with. the use 
and/or occupancyof the Premises by Lessee. If any actionor proceeding is broughtagainstLessor by reasonof any of the foregoingmatters.Lessee 
shall upon notice defend the same at Lessee's expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lessee in such 
defense. Lessorneednot have first paid any such claim in order to be defended or indemnified. 

The parties acknowledge that as between Lessor and Lessee, each is responsible for the negligence of its own 
officers, officials, partners, directors, employees, agents, invitees and contract-ors. 

8.8 liJIemptieR ef bee8er and its Agents frerR "lability. ~J9twithslaRlliRg the RegligeR6e 9r breaM 9f this lease by LeSS9r 9r its 
ageRts, Reither LeSS9r R9rits ageRts shall be liable IIRller aRy 6iFElllmstaR69s fer: 0) injllry 9r llamage t9 the pers9R ar g9alls, wares, merEiRaRdise or 
911ler preperty9f Lessee, lessee's empl9yees.6entraS9F6. iRvitees, 61lstamers, 9r any 9ther pers9R iR9r ab911t the Premises, whether sUGhllamage 9r 
injllry is Gallsed by 9r FeSlllts from fife, steam, ele6tR6ity, gas, water er raiR. iRllaar air llllality. the preseR69 af mold ar tram tile breakage. leakage. 
9bstFIISi9R 9r 9tller llefeEits 9f pipes, lire spRRklers, wires. appliaR69s, plllmbiRg, I-IVAC or IightiRg filltllres. or from aRY 911ler 6all6e. whether the saiEl 
injllry ar llamage FeSIlIts tram El9RllitieAs aRsiRgllp9R the PFemises 9r UpOR etherpartieRs af tRebllillliRg 9f 'JA:liM tile Premisesare a part. er tr9m etIler 
S911F69S 9r pla69s. (Ii) aRy damagesaRsiRg from aRY aElt 9F Regles 9f aRY 9ther tenant of Lessor 9r tr9m the failllre at less9r ar its ageRts t9 eRfeF69 
the pro",isi9RS ef any ether lease iRtile ShappiRg CeRter, ar (iii) injllry te Lessee's bllsiResser fer aRY 19ss af iA69me ar prefit theFefrom. IRstead, it is 
iRteRlled that Lessee'ss91e FeEl9l1rse iR the e'.'9Rt af SliM damages 9r injllry be t9 file a Glaim 9Rthe iRSUFaR69 p9Iiay(ies) that Lessee is FeEluiFed t9 
maintaiR pllrsllaRt to the pro",isi9RS 9f paFagFapll 8. 

8.9 Failul9 te Pre'lide IR8l1ranee. Lessee aekRalfJlellges that aRY failure 9R its part t9 9btaiR er maiRtaiR the iRsllraR69 FelllliFeEl 
hereiR will ellp96e less9r t9 RSks 8Rd p9teRtially 6811se LeSS9r to iR611r G9sts ROt GORtemplateEl by tIlis lease. the ellteRt9f .....hiM .....i11 be elltFemely 
difliGll1t ta aS69rtaiR. AGGarEliRgly, fer aRy m9Rt1l ar p9rtiaR there9fthat LesseedgesRalmaintainthe Fellllirell iRSllraREl9 aRllter11ges Retpr9'AlleLesser 
with the Fellllired biRllers9r 69rtifiGatas eviEleR6iRg the existeR69 9f the rellllired iRSllraRGe. the 8ase ReRt shall be allt9matiGally iR6F9ased, with911t aRY 
FeEilliremeRt fer Reli69 t9 Lessee. by aRam911Rt ellllal ta 1Q% 9f the then ellistiRll 8ase ReRt or 51QQ, .....hiGheIJer is greater. The parties agFee lIlat SliM 
iREiFeaSe iR Base ReRt FepFeseRts fair aRll reas9Rabie GOmp9Rsati9R fer tRe additi9Rai risklG96ts that less9r 'Ifill iR611r by reaS9R 9f Lessee's failllre t9 
maintain the rellllired iRSIlFaR6e. SliM iR6F8aSe iR 8ase Rent shall iRRe e'.'9Rt El9Rstitllle a wa".'9r of Les6ge's Defall" ar 8reaM with respes t9 the 
failllre t9 maiRtaiR Sll6R iRSllFaRGe. PFe\19Rt tile ell9rGise 9f any 9f the 9ther Rghts aRd remellies gFaRlellheFeIlRder, R9rFelie',e lessee 9f its 91lligatiaR ta 
maiRtaiR tile iRSIlFaREie sp9eifieEl iRtil is Lease. 

9. Damage or Destruction. 
9.1 Deflnltlons. 

(a) "Premises Partial Damage" shall meandamageor destructionto the improvements on the Premises.other than Lessee 
Owned Alterationsand Utility Installations. which can reasonably be repaired in 3 months or less from the date of the damage or destruction, and the 
cost thereof does not exceeda sum equal to 6 month's Base Rent. Lessorshall notify Lesseein writing within 30 days from the date of the damageor 
destruction as to whether or not the damage is Partial or Total. Notwithstanding the foregoing. Premises Partial Damage shall not include damageto 
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windows, doors, and/or other similar items which Lessee has the responsibility to repair or replace pursuant to the provisions of Paragraph 7.1. 
(b) "Premises Total Destruction" shall mean damage or destruction to the improvements on the Premises, other than 

Lessee Owned Alterations and Utility Installations and Trade Fixtures, which cannot reasonably be repaired in 3 months or less from the date of the 
damage or destruction and/or the cost thereof exceeds a sum equal to 6 month's Base Rent. Lessor shall notify Lessee in writing within 30 days from 
the date of the damage or destruction as to whether or not the damage is Partial or Total. 

(c) "Insured Loss" shall mean damage or destruction to improvements on the Premises, other than Lessee Owned 
Alterations and Utility Installations and Trade Fixtures, which was caused by an event required to be covered by the insurance described in Paragraph 
8.3(a), irrespective of any deductible amounts or coverage limits involved. 

(d) "Replacement Cost" shall mean the cost to repair or rebuild the improvements owned by Lessor at the time of the 
occurrence to their condition existing immediately prior thereto, including demolition, debris removal and upgrading required by the operation of 
Applicable Requirements, and without deduction for depreciation. 

(e) "Hazardous Substance Condition" shall mean the occurrence or discovery of a condition involving the presence of, or a 
contamination by, a Hazardous SUbstance, in, on, or under the Premises or Common Areas.which requires restoration. 

9.2 Partial Damage· Insured Loss. If a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's 
expense, repair such damage (but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible 
and this Lease shall continue in full force and effect; provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or 
destruction the total Replacement Cost of which is $10,000 or less, and, in such event, Lessor shall make any applicable insurance proceeds available 
to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required insurance was not in force or the insurance proceeds 
are not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds as and when required to complete said 
repairs. In the event, however, such shortage was due to the fact that, by reason of the unique nature of the improvements, full Replacement Cost 
insurance coverage was not commercially reasonable and available, Lessor shall have no obligation to pay for the shortage in insurance proceeds or to 
fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 
days following receipt of written notice of such shortage and request therefor. If Lessor receives said funds or adequate assurance thereof within said 
10 day period, the party responsible for making the repairs shall complete them as soon as reasonably possible and this Lease shall remain in full force 
and effect. If such funds or assurance are not received, Lessor may nevertheless elect by written notice to Lessee within 10 days thereafter to: (i) make 
such restoration and repair as is commercially reasonable with Lessor paying any shortage in proceeds, in which case this Lease shall remain in full 
force and effect, or (Ii) have this Lease terminate 30 days thereafter. Lessee shall not be entitled to reimbursement of any funds contributed by Lessee 
to repair any such damage or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that 
there may be some insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party. 

9.3 Partial Damage • Uninsured Loss. If a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a 
negligent or willful act of Lessee (in which event Lessee shall make the repairs at Lessee's expense), Lessor may either: (i) repair such damage as 
soon as reasonably possible at Lessor's expense, in which event this Lease shall continue in full force and effect, or (Ii) terminate this Lease by giving 
written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of such damage. Such termination shall be effective 60 
days following the date of such notice. In the event Lessor elects to terminate this Lease. Lessee shall have the right within 10 days after receipt of the 
termination notice to give written notice to Lessor of Lessee's commitment to pay for the repair of such damage without reimbursement from Lessor. 
Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days after making such commitment. In such event this Lease 
shall continue in full force and effect, and Lessor shall proceed to make such repairs as soon as reasonably possible after the required funds are 
available. If Lessee does not make the required commitment, this Lease shall terminate as of the date specified in the termination notice. 

9.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises Total Destruction occurs, this Lease shall terminate 
60 days following such Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee. Lessor shall 
have the right to recover Lessor's damages from Lessee, except as provided in Paragraph 8.6. 

9.5 Damage Near End of Term. If at any time during the last 6 months of this Lease there is damage for which the cost to repair 
exceeds one month's Base Rent, whether or not an Insured Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of 
such damage by giving a written termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the 
foregoing, if Lessee at that time has an exercisable option to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, 
(a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds (or adequate assurance thereof) needed to make the 
repairs on or before the earlier of (i) the date which is 10 days after Lessee's receipt of Lessor's written notice purporting to terminate this Lease, or (Ii) 
the day prior to the date upon which such option expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or 
adequate assurance thereof) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such 
damage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such 
funds or assurance during such period. then this Lease shall terminate on the date specified in the termination notice and Lessee's option shall be 
extinguished. 

9.6 Damage to Shopping center. In the event of any damage or destruction to other portions of the Building or to any other buildings 
in the Shopping Center, whether insured or uninsured (and whether or not there is also damage or destruction to the Premises), which cannot 
reasonably be repaired in 6 months or less from the date of the damage or destruction, Lessor may either (i) repair such damage or destruction as soon 
as reasonably possible without expense to Lessee, in which event this Lease shall continue in full force and effect, or (Ii) terminate this Lease by giving 
written notice to Lessee within 30 days after receipt by Lessor of knowledge of the occurrence of such damage or destruction. Such termination shall 
be effective 60 days following the date of such notice. 

9.7 Abatement of Rent; Lessee's Remedies. 
(a> Abatement. In the event of Premises Partial Damage or Premises Total Destruction or a Hazardous Substance 

Condition for which Lessee is not responsible under this Lease, the Base Rent payable by Lessee for the period required for the repair, remediation or 
restoration of such damage shall be abated in proportion to the degree to which Lessee's use of the Premises is impaired, but not to exceed the 
proceeds received from the Rental Value Insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no 
liability for any such damage, destruction, remediation, repair or restoration except as provided herein. 

(b) Remedies. If Lessor shall be obligated to repair or restore the Premises and does not commence, in a substantial and 
meaningful way, such repair or restoration within 90 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of 
such repair or restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lessee's election to terminate this 
Lease on a date not less ttlan 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced 
within 30 days thereafter, this Lease shall terminate as of the date specified in said notice. If the repair or restoration is commenced within such 30 
days, this Lease shall continue in full force and effect. "Commence" shall mean either the unconditional authorization of the preparation of the required 
plans, or the beginning of the actual work on the Premises, whichever first occurs. 
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9.8 Tennlnatlon; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable 
adjustmentshall be made concemingadvanceBaseRent and any other advance payments made by Lessee to Lessor. Lessorshall, in addition,return 
to Lessee so much of Lessee's SecurityDepositas has not been, or is not then requiredto be, used by Lessor. 

10. Real Property Taxes. 
10.1 Definition. As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special, 

ordinary or extraordinary, or rental levy or tax (otherthan inheritance,personal incomeor estate taxes); improvementbond; and/or license fee imposed 
upon or levied against any legal or eqUitable interest of Lessor in the Shopping Center, Lessor's right to other income therefrom, and/or Lessor's 
businessof leasing, by any authorityhavingthe direct or indirect powerto tax andwhere the funds are generatedwith referenceto the ShoppingCenter 
address and where the proceeds so generated are to be applied by the city, county or other local taxing authority of a jurisdiction within which the 
Shopping Center is located. The term "Real Property Taxes" shall also include any tax, fee, levy, assessment or charge, or any increase therein: (i) 
imposed by reason of events occurringduring the term of this Lease, including but not limitedto, a changein the ownership of the ShopingCenter, (II) a 
change in the improvementsthereon,and/or (iii) levied or assessedon machineryor equlprnent provided by Lessor to Lessee pursuantto this Lease. In 
calculating Real Property Taxes for any calendaryear, the Real Property Taxes for any real estate tax year shall be included in the calculationof Real 
PropertyTaxes for such calendaryear baseduponthe numberof days which such calendaryear and tax year have in common. 

10.2 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes applicableto the 
Project, and said payments shall be included in the calculation of Common Area Operating Expensesin accordance with the provisions of Paragraph 
4.2. 

10.3 Additional Improvements. Common Area Operating Expenses shall not include Real Property Taxes specified in the tax 
assessor's records and work sheets as being caused by additional improvements placed upon the Shopping Center by other lessees or by Lessor for 
the exclusive enjoyment of such other lessees. Notwithstanding Paragraph 10.2 hereof, Lessee shall, however, pay to Lessor at the time Common 
Area Operating Expenses are payable under Paragraph 4.2, the entirety of any increase in Real Property Taxes if assessed solely by reason of 
Alterations, Trade Fixtures or Utility Installations placed upon the Premises by Lessee or at Lessee's request, or by reason of any alterations or 
improvementsto the Premisesmade by Lessorsubsequentto the execution of this Leaseby the Parties. 

10.4 Joint Assessment. If the Building is not separately assessed, Real PropertyTaxes allocated to the Buildingshall be an equitable 
proportionof the Real Property Taxes for all ofthe landand improvementsincludedwithinthe tax parcel assessed,such proportionto be determined by 
Lessor from the respective valuations assigned in the assessor's work sheets or such other information as may be reasonably available. Lessor's 
reasonabledeterminationthereof, in good faith, shall be conclusive. 

10.5 Personal Property Taxes. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned 
Alterations and Utility Installations, Trade Fixtures, furnishings, eqUipment and all personal property of Lessee contained in the Premises. When 
possible, Lessee shall cause its Lessee Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal 
property to be assessed and billed separatelyfrom the real property of Lessor. If any of Lessee's said property shall be assessed with Lessor's real 
property, Lessee shall pay Lessor the taxes attributableto Lessee's property within 10 days after receipt of a written statement setting forth the taxes 
applicableto Lessee's property. 

11. UtIlities and services. Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other utilities and services 
supplied to the Premises, together with any taxes thereon. To the extent any such utilitiesand/or servicesare not separately metered, Lesseeshall pay 
Lessee's Share thereof in accordancewith Paragraph 4.2. Notwithstandingthe provtslons of Paragraph4.2, if at any time in Lessor's sole judgment, 
Lessor determinesthat Lessee is using a disproportionate amount of water. electricityor other commonlymetered utilities, or that Lessee is generating 
such a large volume of trash as to require an increase in the size of the trash receptacleand/oran increase in the number of times per month that it is 
emptied, then Lessor may increase Lessee's Base Rent by an amountequal to such increased costs. There shall be no abatementof Rent and Lessor 
shall not be liable in any respect whatsoeverfor the inadequacy,stoppage, interruptionor discontinuance of any utility or service due to riot, strike, labor 
dispute, breakdown,accident, repair or other causebeyond Lessor's reasonablecontrol or in cooperationwith governmental request or directions. 

12. Assignment and Subletting, 
12.1 Lessor's Consent Required. 

(a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, "assign or 
asslgnmentj or sublet all or any part of Lessee'sinterest in this Lease or in the Premises witllollt lessor's pRor',HitteA 60AseAt. 

(b) UAless lessee is a GElI'pOf8tiOA aAd its stoak is pUllli6lytraded aA a AatiaAal staak eJ<GllaAge, a shaAge iA the 60Atrai ef 
lessee sllall 6aAstitllte aA assigAmeAt FeEjUiRAg 6aAseAt. Tile tFaAsfer, aA a 6umlllati'..e basis, of 26% or mOFe of tile ~iAg 60AtFeI of lessee sllall 
GElR6tittJte a shange iA 60ntral fer tllis plll'pase. 

(&) The in·..al'iemeAtof losseo or its assets iA aAY tFaAsaslian, or seRes of tFaAsasliaAs (by way of mer-ger, sale, aGEJlIisitioA, 
fiAaAGiAg, tFaAsfer, leveFaged blly ellt or atlleFWise), wl=letl=ler er Aat a feFFRal assignment or l=Iypathe6atioA of tl=lis lease or lessee's assets a66l1F6, 
whi6h Fesults or .....i11 FeSlllt iR a FeduGtiaR of the Net Werth of lessee by an amollAt gFeater thaR 26% of S1l61=1 ~Iet V\'erth as it was FepFesented at tRe 
time of the elle6lltieR of this lease er at the time ef the mast re6eRt assigAment to whish lessor has 60AseAted, or as it ellists immediatelyprior to said 
tFaAsasliaA or traAsaslioAs 60AstitlitiRg sllsh redllslioR, whi6J:leYer was or is llFeater, shall be 60ASideFed aA assigAmeAt of tl=lis lease to VJl=li61=1 lessor 
may withl=lold its 60AseAt. ..Net Werth ef lessee" shall meaR the Aet.....orth of lessee (e1l6llldiAg aAY llllaFaAtOF6) established uAdergenerallya6GElpted 
a660llntinll pRA6iples. 

(d) AA assignmeAt er sllllietting .....ithollt sonsent sl=lall, at lessor's OptiOA, lie a Defalllt 6llFallle afler netiGEl per PaFagf8pl=l 
13.1(&), or a nonslIFallle BFeash '....ithollt the Aes86sily of aRY Rotise aAd gFaee peRod. If less9F eleGts te tFeat sllsh uAappFe·.'Eld assigAment or 
slllllettiAg as a AOASIIFallle BFeash, lessor may eitAer: (i) teFFRiAate tl=lis lease, or (Ii) IIpeA 3Q daYilwritten Aetiee, insFease the mOAthly Base Rent aRll 
Pereentago ReAtRate to 11Q% ef tl=le 8ase RentaAd PeFGentage Rent Rate tl=leA iAeffeGt. FIII'tl=ler, in the eYentof sllsh BFeash and FeAtal adjllstmeAt, 
(i) tl=le pllFGl=lase PRGEl of aAy aptian to pllFGRase tl=le PFemises l=Ield Ily lessoe sl=lall lie sulljeGt to similar adjllstmeAt to 11Q% ef tl=lo pRse pFeYiollsly iA 
effeGt, aAd (Ii) all filled aAd AOA fiKed Fental adjllstments ssl=leduleEl Elllring tl=le FemainEler of tile lease term sl=lalllle iA6FeaseEl to 11Q% of the seReEllllell 
aEljllsteEl FeRt. 

(e) lessee's FemeElY fer any IlFeash of PaFagFa1l1l12.1 Ily lessor sllalille IimiteEl to GElmpensatory Elamages aRElior iRjIlAGti'..e 

(f) lessor may FeasoAallly .....itl=llleIEl sOAsent to a IlrelloseEl assignment or sllllietting if lessee is iR Defallit at tl=le time 
sOAseAt is FeEjllosteEl. 

(g) Notwithstanding the feFegoiAg, allo·....ing a de miAimis portion ef the PFemises, ie. 2QsEjllaFe feet er less, te lie used Ilya 
thirElpa~f \'ElREIar iA saAAestioA •....itAtl=le iAstaliatian of a '..endiAgmashiAe or paYIll=laAe sllall nat seFl6titllte a slllllettiRg 
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12.2 lerms and Cendltlene J\ppliGablete AssignMent and Subletting. 
(a) Regardless ef besser's GOAseAt, Ae assigAmeAt er subletting shall: (i) be e#eGti'.-e witheut the ellpress ....'FitteA 

assumptieA by suGh assigAee er suble66ee af the ebligatieAs ef be66ee under ttlis bease, (ii) release bessee ef any ebligatieAs herellAder.er (iii) alter 
ttle primary liabilityef le66ee fer the paymeAlef ReAtor fer ttle performaA68 of aAY ottler obligatieAs to be performedby lessee. 

(b) besser may assept ReAter performaAse ef bessee's ebligatieAs fr.em aAY perseR ether ttlaA bessee pendiAg appreval er 
disapproval ef aA assigAmeAl. Neither a delay in ttle appreval er disappre'/al ef sush assigAmeAl Aer the aooeptaA68 ef ReAt er performaA68 shall 
seAstiMe a waiver er estoppelef besser's right te ell9rsise its remediesfer bessee's Qafallit er Oreash. 

(s) besser's GOAseAl te any assigAmeAt er sublettiAg shall Aet GeAstitllte a seAseAt te aAy sllbse~ueAt assigAmeAt er 
sllbletting. 

(d) In the e·.'6A1 ef aAY Defalllt er Breash by bessee, besser may preseeddirestly agaiAstbessee, any GuaraAters er aAyeAe 
else rospeAsible fer the performaAGe ef bessee's ebligatiens llAder ttlis bease. iAGllldiAg aAY assigAee er sllblessee, wittlellt first ellllaustiAg besser's 
remediesagaiAstaAyether perseA er entity respeAsible thereferete besser,er any sesllrity held by besser. 

(e) !>ash ro~llest fer GOAseAt te aA assigAmeAt er sllblettiAg shall be iA writiAg, assempanied by iAfermatieA rele'/aAt te 
besser's determiAatieA as te the fiAaAsial aAdeperatieAal respeAsibility and apprepriateness ef the propesed assigAee er sllblessee. iAsllldiAgbllt Aet 
limited to the iAtended use aAdler ro~uired medifisatieA ef ttle Promises. if aAY, tegetller with a fee ef $600 as seAsideratieA fer besser's seAsideriAg 
aAd presessiAg said re~llest. bessee agrees te pre'.tide besser with SliGh ether er additieAal iAfermatien aAdler desllmentatieA as may be reaseAably 
re~llested.(See alse Paragraph38) 

(I) Any assigAee ef. er sllblessee IInder. this lease shall, by reaseA ef aooepting SliGh assigAment. eRtering iAte SliGh 
sllblease. er eAteriAg iAte pessessienef the Premises er aAy pemeA ttleroef, be deemed te have assllmed aAd agreed te senferm aAd GeMply witR 
eaGh aREI e'teFy term. seveAaAt, senditieA aAd ebligatien hereiAte be ebseF\'ed er performed by bessee dllring ttle term ef said assignmenter sllillease. 
ether thaA SliGh ellligatieAs as are GeAtrary te er iAGOASisteRt with pre'AsieAS ef aA assigAmeAt er sllblease te wRishbesser has speGifisally seAseRted 
te iAwritiAg. 

(g) besser's GeAsent te any assigAmeAt er sllblettiAg shall Aet traAsfer te tRe assignee er slliliessee aAY GptieAgraAted te 
the erigiAal bessee Ily tRisbea6euAlesssllsh traAsferis 6peGifisally GOAseAteEI te by lesser iAwritiAg. (See ParagrapR 39.2) 

12.3 Addltlenal Terms and Cendltlens AppllGable te SUbletting. The fellewiAg terms aAd GeAditleAS sRallapply te any slllllettiAg Ily 
bessee of all er aAypart ef lie PremisesaAdsRalllle deemediAGlllEIed iAall slIllleases uAdertRislease wRett:ler er Aete*JlresslyiAGeFJlerated tRereiA: 

(a) bessee Rerelly assigAs and tFllAsfers te besser all ef bessee's iAterest iA all ReAtpayable en aAY sllblease, aAd besser 
may Gellest SIiSR ReAt aAd apply same te·....ard bessee's obligatieAs under this lease; pro'Jided. ReWe'ler. ttlat IIntil a BreaGh sRall eGGur iA tRe 
performaA68 of bessee's ebligatieAs. bessee may sellest said Rent. In ttle eveAt that the ameliAt sellested Ily besser ell68eE1s bessee's theA 
elitstaAdiAg eilligatiens aAY sllsh ell68SS sRallbe rofuAded te be66ee. bessershall net, Ily roaseAef tReferegeing er aAyassignmeAt ef SliGh sllblease, 
Aer Ily roaseA of tRe 6ellestien ef ReAt. lie deemed liaille te ttle subless99 fer aAy failllre ef lessee to perform and semply wittl any of bess99's 
ellligatieAS to SliGh slliliessee. bessee herolly irrevesailly alitheRzes aAd dirosts aAy SliGh slliliessee. IIpeA re68ipt ef a •....ritteA Aeti68 fr.em besser 
stating ttlat a 8reaGh ellists in ttle performanGe ef bess99's ollligatieAsIIAderthis lease, to pay te lesser all ReAl dlle aAdto Ilesome dll9 IIAder ttle 
sllllle86e. Sublessee sRall rely IIpeA any sllsh netiGe from lessor aAd shall pay all ReAt6 te besser witRellt any ollligatieA er rigRt te iA~lliro as to 
wRetRer SliGh BroaGh ellists, Aetwithstanding aAyslaim fr.em lessee te ttle seAtraF)'. 

(II) IA the eveAt of a 8rea6R by bessee. besser may. at its optieA, re~lIire sllblessee te attoFR to besser, iA whisR eveAt 
besser shall IIAdertake the eilligatiens of ttle swlessor under SIlGR sllillease fr.em the time of tRe elleFGise of said eptioA to ttle ellpiratieA of SliGh 
sllillease; pro'Aded' hewe'l9r, besser shall AOt lie liaille fer any propaid reAts er se611rity depesit paid Ily 611GR 611ble6see to sll6h 6111llesser er fer aAy 
prier Defalllts er 8roaGhes of SUSR sullless9F. 

(G) AAy FRatter re~lIiring tReGOnseAt of the slliliessor IInder a sllblease sRallalse roqllire tReGOAseAt of besser. 
(d) Ne 611blessee shall further assign er sllillet all er anypart ef tRePremises withellt bessor's prior 

written GOAseAt. 
(e) bessor shall deliver a GOpy ef aAY Aotiseef Qafallit er BreaGh Ily be66eete the slliliessee, WRO shallha'le tReright to Gllre 

tReDefalllt ef bessee withiAthe gra68 peried. if aAY, spesified iA SliGh Aotise. The sllblessee shall ha'.'6a right ef reimllllrsemeAl aAdeff&etfr.em aAd 
agaiAstbessee fer any SliGh Qafallits Gllred by tReslliliessee. 

13. Default; Breach; Remedies. 
13.1 Default; Breach. A "Default" is defined as a failure by the Lessee to comply with or perform any of the terms. covenants. 

conditionsor Rules and Regulationsunder this Lease. A" Breach" is defined as the occurrenceof one or more of the following Defaults, and the failure 
of Lesseeto cure such Defaultwithin any applicablegrace period: 

(a) The '/aGatiAg or abandonmentof the Premises. be6see shall lie deemed te have '/asated tt:le Premisesif le66ee GeaSe6 
te GeAtiAllolIsly eperate its IlllsiAess iAttle Premisesfer a peried ef Ii sOAseSYtive days. 

(b) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder. 
whether to Lessoror to a third party. when due, to provide reasonable evidenceof insuranceor surety bond. or to fulfill any obligationunder this Lease 
which endangers or threatens life or property. where such failure continuesfor a periodof 3 15business days following written notice to Lessee. THE 
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF 
LESSOR'SRIGHTS, INCLUDINGLESSOR'SRIGHTTO RECOVERPOSSESSION OF THE PREMISES. 

(c) The failure of Lessee to allow Lessor and/or its agentsaccess to the Premises or the commission of waste, act or acts 
constitutingpUblicor private nuisance,and/or an illegal activity on the Premisesby Lessee,where such actions continuefor a period of 3 businessdays 
followingwritten notice to Lessee. 

(d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements. (ii) the 
service contracts. (iii) the rescission of an unauthorized assignmentor subletting, (iv) an Estoppel Certificate or financial statements, (v) a requested 
subordination. (vi) evidence concerning any guaranty and/or Guarantor. (vii) any document requested under Paragraph 41. (viii) material data safety 
sheets (MSDS). or (ix) any other documentation or informationwhich Lessor may reasonably require of Lessee under the terms of this Lease, where 
any such failure continuesfor a period of 10 days followingwritten notice to Lessee. 

(e) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease. or of the rules adopted under 
Paragraph2.9 hereof. other than those described in subparagraphs 13.1(a), (b). (c) or (d), above, where such Default continuesfor a periodof 30 days 
after written notice; provided, however, that if the nature of Lessee's Default is such that more than 30 days are reasonablyrequired for its cure. then it 
shall not be deemed to be a Breach if Lessee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to 
completion. 

(f) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of 
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creditors; (ii) becoming a "debtor"as definedin 11 U.S.C. § 101 or anysuccessor statutethereto (unless, in the case of a petitionfiled againstLessee, 
the same is dismissed within 60 days); (iii) the appointment of a trusteeor receiverto take possession of substantially all of Lessee'sassets located at 
the Premises or of Lessee'sinterestin this Lease, wherepossession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other 
judicial seizure of substantially all of Lessee'sassetslocated at the Premises or of Lessee's interestin this Lease,wheresuchseizureis not discharged 
within 30 days; provided, however, in the event that any provision of this subparagraph is contraryto any applicable law, such provision shall be of no 
force or effect,and notaffectthe validityof the remaining provisions. 

(g) The discoverythat anyfinancialstatement of Lessee or of any Guarantorgivento Lessorwas materially false. 
(h) Ifth e performance of Lessee's obligations under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the 

termination of a Guarantor's liabilitywith respect to this Leaseother than in accordance with the terms of such guaranty, (iii) a Guarantor's becoming 
insolventor the subjectof a bankruptcy filing, (iv) a Guarantor's refusal to honorthe guaranty, or (v) a Guarantor's breachof its guarantyobligation on 
an anticipatory basis,and Lessee's failure,within60 days following writtennoticeof anysuchevent, to providewrittenalternative assurance or security, 
which, when coupled with the then existing resources of Lessee, equals or exceedsthe combined financial resources of Lessee and the Guarantors 
that existedat the time of execution of this Lease. 

13.2 Remedies. If Lesseefails to perform anyof its affirmative dutiesor obligations, within 40- 30 days afterwrittennotice(or in case of 
an emergency, withoutnotice),Lessormay, at its option, perform suchdutyor obligation on Lessee'sbehalf, including but not limitedto the obtainingof 
reasonably required bonds, insurancepolicies, or governmental licenses, permitsor approvals. Lesseeshall pay to Lessoran amountequalto 115% of 
the costs and expenses incurred by Lessor in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or 
withoutfurthernoticeor demand,andwithout limitingLessorin theexerciseof any rightor remedywhichLessormayhaveby reasonof suchBreach: 

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate 
andLesseeshall immediately surrenderpossession to Lessor. In sucheventLessorshallbe entitledto recoverfrom Lessee: (i) the unpaid Rentwhich 
had been earned at the time of termination; (ii) the worthat the time of awardof the amountby which the unpaidRentwhich would havebeen earned 
after termination until the time of award exceedsthe amountof such rental loss that the Lesseeprovescould have been reasonably avoided; (iii) the 
worth at the time of award of the amount by which the unpaidRent for the balanceof the term after the time of award exceeds the amount of such 
rental loss that the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for all the detriment 
proximately caused by the Lessee's failureto perform its obligations underthis Leaseor which in the ordinarycourseof thingswould be likely to result 
therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and 
alteration of the Premises, reasonable attorneys' fees, and that portion of any leasing commission paid by Lessor in connection with this Lease 
applicable to the unexpired term of this Lease. The worthat the time of awardof the amountreferred to in provision (iii) of the immediately preceding 
sentenceshall be computed by discountingsuch amountat the discountrate of the Federal ReserveBankof the Districtwithinwhich the Premisesare 
locatedat the timeof awardplus one percent. Effortsby Lessorto mitigate damages caused by Lessee's Breachof this Leaseshall notwaive Lessor's 
right to recoverdamages under Paragraph 12. If termination of this Lease is obtained throughthe provisional remedyof unlawful detainer, Lessorshall 
havethe rightto recoverin such proceeding any unpaidRentand damages as are recoverable therein, or Lessormay reservethe right to recoverall or 
any part thereofin a separatesuit. If a notice andgraceperiodrequired underParagraph 13.1 was not previouslygiven,a noticeto pay rent or quit, or 
to perform or quit given to Lessee under the unlawfuldetainerstatute shall also constitute the notice required by Paragraph 13.1. In such case, the 
applicable grace period required by Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the 
Defaultwithin the greaterof the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor to the 
remedies provided for in this Leaseand/orby saidstatute. 

(b) Continue the Lease and Lessee's right to possession and recover the Rent as it becomes due, in which event Lessee 
may sublet or assign, SUbject only to reasonable limitations. Acts of maintenance, efforts to relet, and/or the appointment of a receiverto protect the 
Lessor'sinterests, shall not constitutea termination of the Lessee's rightto possession. 

(c) Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the 
Premises are located. The expirationor termination of this Leaseand/orthe termination of Lessee'sright to possession shall not relieve Lesseefrom 
liabilityunderany indemnity provisions of this Leaseas to matters occurring or accruing duringthe term hereof or by reasonof Lessee'soccupancyof 
the Premises. 

13.3 Indusement ResaptuFe. ARy agFeemeRt fer fFee er abated FeRt er ether Eiharges, er fer the gi¥ing er paylRg by besser te er fer 
besseeef aRY sash er etherbeRl:Is, iRdl:lsemeRt er 69RsideratieR fer bessee's eRteFiRI iRte this bease,all ef whish seRsessieR6 aFe heFeiRafteF Feferr:ed 
te as "Indusement PFCl'J1sleR8", shall be deemedseRditieRedl:lpeR bessee's full aRd faithfulperfeFFRaRSe ef all 9f the teFFRS, Ge'I8RaRt& aRd GGRditieRs 
ef this lease. UpeR BFeaEih ef this lease by lessee, aRy Sll6ll IRdllsemeRt PFe¥isieR shallal:ltematisally be deemeddeletedfFem this lease aRd ef Re 
further feFllll eF effeGt, aRd aRy FeRt, etheF Gharge, beRlls, iRdl:lGemeRt er GeRsideratieR theretefeFe abated, lli'l8R eF paid by besGGr IlRderSliGh aR 
IRdllGemeAt PFe'iisieR shall be immediatelydlle aRd payable by les6ee te lesser, RetVlithstaRdiRI aRY sllbseqlleRtGl:lFe ef said BFeaEih by bessee. The 
aooeptaRGG by lesseF ef reAt eF the Gllre ef the 8reaEih whiGh iRitiated the epeFatieR sf this paragraph shall Retbe deemeda waiver by les6eFef the 
pFe'iisieRs ef this paralraphl:lRlessspeGifisally se statediRwritiRg by lesseFat the time ef 61:1Eih aooeptaRGe. 

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not 
contemplated by this Lease, the exact amountof whichwill be extremely difficultto ascertain. Suchcosts include,but are not limitedto, processing and 
accounting charges, and late chargeswhich may be imposed upon Lessorby any Lender. Accordingly, if any Rent shall not be received by Lessor 
within 5 days after such amount shall be due, then, withoutany requirement for notice to Lessee, Lesseeshall immediately pay to Lessora one-time 
late chargeequalto 10%of each such overdueamountor $100,whichever is greater. The partiesherebyagreethat such late charge represents a fair 
and reasonable estimateof the costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event 
constitute a waiverof Lessee'sDefaultor Breachwith respectto such overdue amount, nor preventthe exerciseof any of the other rightsand remedies 
granted hereunder. In the event that a late charge is payablehereunder, whetheror not collected, for 3 consecutive installments of Base Rent, then 
notwithstanding any provisionof this Leaseto the contrary, BaseRentshall,at Lessor'soption,become due and payablequarterly in advance. 

13.5 Interest. Any monetary payment due Lessor hereunder, other than late charges, not received by Lessor, when due as to 
scheduled payments (such as Base Rent and Percentage Rent)or within 30 days following the date on which it was due for non-scheduled payment, 
shall bear interestfrom the date when due, as to scheduled payments, or the 31st day after it was due as to non-scheduled payments. The interest 
("Interest") charged shall be computed at the rate of 10% per annum but shall not exceed the maximum rate allowed by law. Interest is payable in 
addition to the potential late chargeprovidedfor in Paragraph 13.4. 

13.6 Breach by Lessor. 
(a) Notice of Breach. Lessor shall not be deemed in breachof this Lease unless Lessor fails within a reasonable time to 

perform an obligation requiredto be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days 
after receipt by Lessor, and any Lender whose name and address shall have been furnished Lessee in Writing for such purpose, of written notice 
specifying whereinsuch obligation of Lessorhas not been performed; provided, however, that if the natureof Lessor'sobligation is such that morethan 
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30 days are reasonably required for its performance, then Lessor shall not be in breach if performance is commenced within such 30 day period and 
thereafter diligently pursued to completion. 

(b) Perfonnance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30 
days after receipt of said notice, or jf having commenced said cure they do not diligently pursue it to completion, then Lessee may elect to cure said 
breach at Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not 
exceed an amount equal to the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right to reimbursement from Lessor for 
any such expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation to Lessor. 

14. Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise 
of said power (collectively" Condemnation"), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or 
possession, whichever first occurs. If more than 10% of the floor area of the Premises, or more than 25% of the parking spaces situated within the 
parking area, is taken by Condemnation, Lessee may, at Lessee's option, to be exercised in writing within 10 days after Lessor shall have given Lessee 
written notice of such taking (or in the absence of such notice, within 10 days after the condemning authority shall have taken possession) terminate 
this Lease as of the date the condemning authority takes such possession. If Lessee does not terminate this Lease in accordance with the foregoing, 
this Lease shall remain in full force and effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in proportion to 
the reduction in utility of the Premises caused by such Condemnation. Condemnation awards and/or payments shall be the property of Lessor, whether 
such award shall be made as compensation for diminution in value of the leasehold, the value of the part taken, or for severance damages; provided, 
however, that Lessee shall be entitled to any compensation paid by the condemnor for Lessee's relocation expenses, loss of business goodWill and/or 
Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the provisions of this Paragraph. All Alterations and Utility 
Installations made to the Premises by Lessee, for purposes of Condemnation only, shall be considered the property of the Lessee and Lessee shall be 
entitled to any and all compensation which is payable therefor. In the event that this Lease is not terminated by reason of the Condemnation, Lessor 
shall repair any damage to the Premises caused by such Condemnation. 

15. Brokerage Fees. 
15.1 Addltlenal Cemml8slen. In addition to tile payments 9'Nedpursuant to Paragrapll1.13 abo\'tl, anEi unless lessor and tile Brokers 

otttewJise agree in writing, bessor agrees tllat: Eal if bessee elierGises any Option, Ebl if bessee or anyone amliated witll bassee aGq\;lires from bessor 
any rigllts to tile Premises or 9tt-terpremises owned by bessor andlosated witllin tile PrajeGl, Eel if beS6ee romains in possession ot tile Premises, witll 
tile SaRgent ot bessor, after tile 8llfliration ot tllis lease, or Edl if Base Rent is inareased, wlletller by agreement or operation ot an essalation Glause 
Ilerein, tllen, lessor sllall pay Brokers a fee in asserElanGe witll tile sGlleduleot tile Brokers in effeGlat tile time attile ell8sution attIlis lease. 

15.2 M8umptlen of Oblsatlens. Any buyer or transferee ot bessor's interest in tllis bease sllall be deemed to Ila'/e assumed besser's 
obligation Ilere\;lnder. Brokers sllall be tIliRl party benefiGiaries ot tile pro'Jlsiens ot Paragraplls 1.13, 15, 22 and 31. It besser fails to pay to Brekers 
any amounts d\;leas and fer brokerage fees pertaining to tllis lease wilen due, tllen susll amounts sllall aGGrue Interest. In addition, it besser fails to 
pay any amounts to bessee's Broker wilen due, bessee's Broker may senEi written netise to bessor and lessee ot sueRfailure and it bessor fails to pay 
sueRamaYntswitllin 1Qdays after said netise, bessee sllall pay said manies to its Broker and aff&etSysll amaynts against Rent. In additian, bessee's 
Breker sllall be deemed te be a tIliRl party benefiGiary atany semmission agreement entered into by andklr between bessar and bessor's Broker fer tile 
limited pYFJ)ose atselleGting any brokerage fee owed. 

15.3 Representations and Indemnities of Broker Relationships. Lessee and Lessor each represent and warrant to the other that it 
has had no dealings with any person, firm, broker or finder (other than the Brokers, if any) in connection with this Lease, and that no one other than said 
named Brokers is entitled to any commission or finder's fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect, 
defend and hold the other harmless.from and against liability for compensation or charges which may be claimed by any such unnamed broker, finder 
or other similar party by reason of any dealings or actions of the indemnifying Party, including any costs, expenses, attorneys' fees reasonably incurred 
with respect thereto. 

16. Estoppel Certificates. 
(a) Each Party (as "Responding Party") shall within 10 days after written notice from the other Party (the" Requesting 

Party") execute, acknowledge and deliver to the Requesting Party a statement in Writing in form similar to the then most current" Estoppel Certificate" 
form published by the AIR Commercial Real Estate Association, plus such additional infonnation, confirmation and/or statements as may be reasonably 
requested by the Requesting Party. 

(b) If the Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting 
Party may execute an Estoppel certificate stating that: (i) the Lease is in full force and effect Without modification except as may be represented by the 
Requesting Party, (ii) there are no uncured defaults in the Requesting Party's performance, and (iii) if Lessor is the Requesting Party, not more than 
one month's rent has been paid in advance. Prospective purchasers and encumbrances may rely upon the Requesting Party's Estoppel certificate, and 
the Responding Party shall be estopped from denying the truth of the facts contained in said Certificate. 

(c) If Lessor desires to finance. refinance, or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 
days after written notice from Lessor deliver to any potential lender or purchaser designated by Lessor such financial statements as may be reasonably 
required by such lender or purchaser, inclUding but not limited to Lessee's financial statements for the past 3 years. All such financial statements shall 
be received by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth. 

17. Definition of Lessor. The term "Lessor" as used herein shall mean the owner or owners at the time in question of the fee title to the 
Premises, or, if this is a sublease. of the Lessee's interest in the prior lease. In the event of a transfer of Lessor's title or interest in the Premises or this 
Lease, Lessor shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or 
assignment and delivery of the Security Deposit. as aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations and/or 
covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants in this Lease to be 
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined. 

18. Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shall in no way affect the 
validity of any other provision hereof. 

19. Days. Unless otherwise specifically indicated to the contrary, the word" days" as used in this Lease shall mean and refer to calendar days. 

20. Limitation on Liability. The obligations of Lessor under this Lease shall not constitute personal obligations of Lessor, or its partners, 
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members.diredors, officers or shareholders.and Lesseeshall look to the Premises. and to no other assets of Lessor,for the satisfadion of any liability 
of Lessorwith resped to this Lease. and shall not seek recourseagainstLessor'spartners. members,diredors. officers or shareholders, or any of their 
personal assets for such satisfadion. 

21. Time of Essence. Time is of the essencewith resped to the performance of all obligationsto be performed or observedby the Parties under 
this Lease. 

22. No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Parties with resped to any matter 
mentioned herein. and no other prior or contemporaneous agreement or understanding shall be effedive. Lessor and Lessee each represents and 
warrants to the Brokers that it has made, and is relying solely upon, its own investigationas to the nature,quality, charader and financial responsibility 
of the other Party to this Lease and as to the use. nature.quality and charader of the Premises. Brokershave no responsibility with respect thereto or 
with resped to any default or breach hereof by either Party. 

23. Notices. 
23.1 Notice Requirements. All notices requiredor permittedby this Lease or applicable law shall be in writing and may be delivered in 

person (by hand or by courier) or may be sent by regular. certified or registered mail or U.S. Postal Service ExpressMail. with postage prepaid, or by 
facsimile transmission,and shall be deemed sufficientlygiven if served in a manner specified in this Paragraph23. The addressesnoted adjacent to a 
Party's signature on this Lease shall be that Party's address for delivery or mailingof notices. Either Party may by written notice to the other specify a 
different address for notice, except that upon Lessee's taking possession of the Premises,the Premisesshall constituteLessee's address for notice. A 
copy of all notices to Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor may from time to time hereafter 
designatein writing. 

23.2 Date of Notice. Any notice sent by registered or certified mail, retum receipt requested, shall be deemed given on the date of 
delivery shown on the receipt card, or if no delivery date is shown, the postmarkthereon. If sent by regular mail the notice shall be deemed given 72 
hours after the same is addressed as required herein and mailedwith postage prepaid. Notices deliveredby United States Express Mail or ovemight 
courier that guaranteenext day delivery shall be deemedgiven 24 hours after delivery of the same to the Postal service or courier. Notices transmitted 
by facsimile transmissionor similar means shall be deemed deliveredupon telephone confirmation of receipt (confirmationreport from fax machine is 
sufficient), provided a copy is also delivered via delivery or mail. If notice is received on a Saturday. Sunday or legal holiday. it shall be deemed 
received on the next businessday. 

24. Waivers. 
(a) No waiverby Lessorof theDefault orBreach ofany term,covenant orcondition hereofby Lessee,shall bedeemed awaiver ofany 

other term. covenant or condition hereof. or of any subsequentDefault or Breach by Lessee of the same or of any other term. covenant or condition 
hereof. Lessor's consentto. or approval of. any ad shall not be deemedto renderunnecessarythe obtainingof Lessor'sconsent to, or approval of. any 
subsequent or similar ad by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such 
consent. 

(b) The acceptanceof Rentby Lessorshall notbe awaiver ofany Defaultor Breachby Lessee. Anypayment byLessee maybe 
accepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in 
connection therewith, which such statements and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by 
Lessorat or before the time of deposit of such payment. 

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MAnERS RELATED 
THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS 
INCONSISTENT WITH THIS LEASE. 

26. D1811e811,.. RegaAlIRg The Nature ef a Real Estate AgeRIY RelatleR8hlp. 
(a) '.fIA:leR enteringiRto adisGl*lsioR witl:la Fealestate ageRtFegaFdiRg a realestate traRsastioR,a bessoror besseesl:leilid from tI:le 

ellt&et lIRderstaRd wl:lat type of agenGy relatieR6hi~ er Fe~FeSeRtatioR it lias •....itll tile ageRt or ageRts iR tI:le transa6lioR. besser aRd bessee 
aGkAe·....ledge beiRg advisedby tile Brokers iRtI:listraR6a6lioR, as fellows: 

(i) bessor's AgeRt. A bessor's agent IlRdera listing agFeemeRt witll tile be660raGl& as tile ageRtfer tile bessor oRly. A 
beMer's ageRter slibageRt lias tile fellewing affirmati",e ebligatioRs: Ie tile besser: A fidlleiary dilly ef lItmest eaFe. iRtegrity. lleResty, aRd leyalty iR 
dealingswitll tile bessor. Te tile bessee aRd tile bessor: (a) DiligeRt ellOFOise of FeasoRable skills aRd eaFe iR~erfermaRea of tile agent's dllties. (b) A 
dllty ef lleRest aRd fair dealiRg aRd geed faitll. (6) A dllty to dis6l0se all fasts kRewR te tile ageRt materially affestiRg tile '"alile or desirability of tile 
~ro~erty tllat aFe Rot kRO'#R to, or witlliR tile diligent atteRtioR aRd oll6eF\f8tioR of. tile Parties. An ageRtis not obligated to reveal to eitller Party aRy 
eeRtideRtial iRfermation obtaiRed frem tile etl:lerPartywlli6ll does RotiR",ol.... tile affirmativedlltie6 set fertll above. 

~i) bassee's Agent. AR agent eaR agFee to ast as ageRt fer tile bessee oRly. IR tllese sitllatioRs. tile ageRt is Rot tile 
besser's ageRt, eveR if by agFeemeRt tl:le agent may reeaive eam~eRsatioR fer serviees FeRdeFed, eitller iR filII er iR ~art from tile besser. 1'51 ageRt 
astiRg oRlyfer a bessee lias tile fellewing affirmative ebligatiens. Ie tile bes6ee: A tidlleiary dllty ef lItmost eaFe. iRtegrity, lleRe6ty. aAd leyalty iR 
dealiRgs witll the bessee. Ie tile bessee aRd tile bes6er: (a) DiligentellOrsise ef reaseRable skills aRd eaFe iR~erfermanea of tile ageRt'sdlltie6. (b) A 
dllty et l:loRest aRd fair dealiRg aRd 1I00d faitll. (6) A dllty to dissle69 all fasts MOWR to tile ageRtmaterially affestiRg tile '"allie or desirability of tile 
~ro~erty tllat aFe Ret kRe·....R teo er withiRtile diligent atteRtieR aRd ebservatieR at, tile Partie6. AR ageRt is Ret ebligateEi te re\..al te eitller Party aRY 
eantiElential iRfermatioR obtaiRed from tI:leether Party wl:li6lldoes RotiR·vel.... the affirmativedllties 69t fertll abo'le. 

(iii) AgeRtRepreseRting Botll bessar aREI bessee. A Feal estate ageRt. eitller a6liRg direstly or tI:lrollgll eReer meFe assosiate 
lieaR6es, eaR legally be tl:leageRt of both tI:le bes6er aRd tile beMee iRa traR6astieR. bllt only witll tile kRowledge aRd eaRsent et betl:l tile bessor aRd 
tile bassee. IRa dllal ageRGy 6itllatioR. tile ageRt lias tI:le fellO'....iRg affirmati'"e ebligatioRs to batl:l tile besser aRd tI:le bessee: (a) A tidlleiary dllty of 
lItme6t sare, iRtegrity, lleAesty aRd loyalty iR tile Elealings witl:l eitller bassor or tile bes6ge. (b) OtI:ler dillies te tl:le besser aRd tile bessee as stated 
abeYe iR sllb~arallra~l:ls (i) or (i1). IR Fe~FeseRtiRg beth bessor aRd bassee. tI:le agent may Rotwitllolll tI:le ellJlFess ~ermissioR ef tile Fes~estive Party, 
diseloseto tile etller Party tllat tile besser .....i11 a6Se~ FeAt iRaRamellnt less tllan tllat iRdieated iRtile listing or tI:lattI:le bessee is williRgto ~ay a Ilillller 
FeRt tI:laR tllat etfeFed. Il:le above dllties at tile agent iRa Feal estate transastionde RotFeUeve a be6sorer besseefrom tile Fe6paRsibility to protest tlleir 
OWR iRterests. bessor aRd bessee slloliid S8Feflllly read all agreemeRts to assllre tI:lattlley adeEiliately elEpFess tlleir IlRderstandiRg of tI:le traRsastieR. 
A real e6tate agent is a ~ersoR E1llalitied te ad'Aseabellt Feal estate. If lellal er talE ad'"ise is desiFed. eaRslilta eem~eteRt ~refessioRal. 

(b) 8rekers lla....Ro Fes~eRsibility,....ith Fes~est teaRy defailit erbFea6ll Ilereatby eitllerParty. IlleParties agFeetl:lat nelll'Jl6llit or 
otller legal ~roeaediRg involviRg aRybreasll af dllty. error er emissieR FelatiRg to tIlis baase may be brollgllt agaiRst 8roker mOFe tI:laR aReyear after tI:le 
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&taFt Date aRllthat the liabilityQRGllllliRlI GSllFt aeslsaRllattsmsys'fees). sf aRy IilFSkeF WitR FespeGt ts aRy SllaR la·....sllit aRElklF leliaI pFeGeelliRlI sRall 
Ret ellGeell the fee FeGei'fell by SIlGR 8F9keF plll&llaRt ts tRis lease; pFG'/illell, RSYJeVeF. thatthe feFellsiRlIliRlitatisR SR eaaR 8F9ker's liabilityshall Ret be 
appliGable ts aRy 1IF966 RelllilleRGe SF willfulRliSGSRllllGt sf SliGh IilFGkeF. 

(El) 811y&F aRll SelleF allFee ts illeRtify ts 8F9keFG as "CsRfiEleRtial" aRy GSRlRlllRiElatiSR SF iRfeFRlatisR lIiveR 8F9kel& that is GSRsilleF911 
by SllaR PaFty ts be GSRfilleRtial. 

26. No Right To Holdover. Lessee has no rightto retain possession of the Premises or any part thersofbeyond the expiration or termination of 
this Lease. In the event that Lessee holdsover. then the Base,Rent and Percentage Rent Rate shall be increased to 400 115% of the Base Rent and 
Percentage Rent Rate applicable immediately preceding the expiration or termination. Nothing contained herein shall be construed as consent by 
Lessorto any holding overby Lessee. 

27. Cumulative Remedies. No remedy or electionhereunder shall be deemed exdusive but shall. wherever possible. be cumulative with all 
otherremedies at law or in equity. 

28. Covenants and Conditions; Construction of Agreement All provisions of this Lease to be observed or performed by Lessee are both 
covenants and conditions. In construing this Lease, all headings and titles are for the convenience of the Parties only and shall not be considered a 
part of this Lease. lJ\Ihenever required by the context. the singular shall indude the plural and vice versa. This Lease shall not be construed as if 
prepared by oneof the Parties, but ratheraccording to its fair meaning as a whole. as if bothPartieshadprepared it. 

29. Binding Effect; Choice of Law. This Leaseshall be binding uponthe parties. their personal representatives. successors and assigns and 
be governed by the laws of the State in which the Premises are located. Any litigation between the Partieshereto conceming this Lease shall be 
initiated in the countyin which the Premises are located. 

30. Subordination; Attornment: Non-Disturbance. 
30.1 Subordination. This Leaseand anyOptiongranted hereby shallbe subjectand subordinate to any ground lease.mortgage. deed 

of trust.or otherhypothecation or securitydevice(collectiVely. " security Device"). nowor hereafterplaced uponthe Premises. to any and all advances 
madeon the securitythereof, and to all renewals. modifications. and extensions thereof. Lessee agreesthat the holders of any such security Devices 
(in this Lease together referred to as " Lender; shall haveno liabilityor obligation to perform any of the obligations of Lessor under this Lease. Any 
Lendermay elect to have this lease and/orany Optiongranted hereby superior to the lien of its SecurityDeviceby giving written notice thereof to 
Lessee. whereupon this Lease and such Options shall be deemed prior to such security Device. notwithstanding the relative dates of the 
documentation or recordation thereof. 

30.2 Attornment. In the eventthat Lessortransfers title to the Premises, or the Premises are acqUired by anotherupon the foredosure 
or termination of a SecurityDeviseto which this Leaseis subordinated (i) lessee shall, subject to the non-disturbance provisions of Paragraph 30.3, 
attornto such newowner.and upon request. enter into a new lease, containing all of the terms and provisions of this lease. with such new owner for 
the remainder of the term hereof,or. at the election of the newowner, this lease will automatically become a newleasebetween lessee and such new 
owner. and (Ii) Lessorshall thereafter be relieved of any further obligations hereunder and such new owner shall assume all of Lessor'sobligations. 
exceptthat suchnew ownershall not: (a) be liable for any act or omission of any prior lessoror with respectto eventsoccurring prior to acquisition of 
ownership; (b) be subject to any offsetsor defenses which Lessee mighthaveagainstany prior lessor. (c) be bound by prepayment of more than one 
month's rent,or (d) be liablefor the return of any security depositpaidto anyprior lessorwhichwas notpaid or credited to suchnew owner. 

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, lessee's 
subordination of this Lease shall be subjectto receiving a commercially reasonable non-disturbance agreement (a" Non-Dlsturbance Agreement") 
fromthe lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, induding any optionsto extend 
the term hereof,will not be disturbed so long as lessee is not in Breach hereofand attorns to the record ownerof the Premises. Further. within 60 
days after the execution of this Lease. Lessor shall, if requested by Lessee. use its commercially reasonable efforts to obtain a Non-Disturbance 
Agreement from the holder of any pre-existing security Device which is secured by the Premises. In the event that Lessoris unable to provide the 
Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact lender and attempt to negotiate for the 
execution anddeliveryof a Non-Disturbance Agreement. 

30.4 Self-Executing. The agreements contained in this Paragraph 30 shall be effective withoutthe execution of any furtherdocuments; 
provided, however. that. uponwritten request from Lessoror a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and 
Lessor shall execute such further writings as may be reasonably required to separately document any subordination. attornment and/or 
Non-Disturbance Agreement provided for herein. 

31. Attorneys' Fees. If any Partyor Brokerbringsan action or proceeding involving the Premises whetherfounded in tort, contractor equity. or 
to declarerightshereunder. the Prevailing Party(as hereafter defined) in any suchproceeding, action.or appealthereon, shallbe entitledto reasonable 
attorneys' fees. Such fees may be awarded in the same suit or recovered in a separate suit. whetheror not such actionor proceeding is pursued to 
decision or judgment. The term, "Prevailing Party" shall indude. without limitation. a Party or Brokerwho substantially obtainsor defeats the relief 
sought. as the case may be. whetherby compromise. settlement, judgment, or the abandonment by the otherPartyor Brokerof its daim or defense. 
The attorneys' fees awardshall not be computed in accordance with any courtfee schedule. but shall be such as to fully reimburse all attorneys' fees 
reasonably incurred. In addition. Lessorshall be entitled to attorneys' fees, costs and expenses incurredin the preparation and service of notices of 
Defaultand consultations in connection thereWith. whether or nota legalactionis sUbsequently commenced in connection with suchDefaultor resulting 
Breach ($200 is a reasonable minimum per occurrence for suchservices andconsultation). 

32. Lessor's Access; Showing Premises; Repairs. Lessor and Lessor's agentsshall have the right to enter the Premises at any time. in the 
caseof an emergency. and otherwise at reasonable timesafter reasonable prior noticefor the purpose of showing the sameto prospective purchasers, 
lenders, or tenants. and makingsuch alterations. repairs. improvements or additions to the Premises as Lessormaydeem necessary or desirableand 
the erecting, usingand maintaining of utilities, services, pipesandconduits through the Premises and/orother premises as long as there is no material 
adverseeffecton Lessee's use of the Premises. All suchactivities shall bewithout abatement of rent or liabilityto lessee. 

33. Auctions. Lessee shall not conduct. nor permit to be conducted. any auction upon the Premises without Lessor's prior written consent. 
whichconsentshall be grantedor deniedat Lessor'ssolediscretion. 

PAGE180F 21 

INITIALS INITIALS 

@2()()3 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM RMTN-3-6/07E 



34. Signs. Lessor may place on the Premises ordinary" For Sale" signs at any time and ordinary" For Lease" signs during the last 6 months of 
the term hereof. All signs must comply with all Applicable Requirements. Lessee shall not place, construct, or maintain on the glass panes or supports 
of the show windows of the Premises, the doors, exterior walls or the roof of the Building, or anywhere else within the Shopping Center outside of the 
Premises, or on any interior portions of the Premises that are visible from the exterior of the Premises, any signs, advertisements, names, insignia, 
trademarks, descriptive material or any other items without Lessor's prior written consent, which consent shall be granted or denied at Lessor's sole 
discretion. Lessor shall designate the size, shape, color, design, and location of all exterior sign(s) to be installed by Lessee, and Lessee shall, at 
Lessee's sole cost and expense, fabricate, construct and install all such sign(s) in full compliance with Lessor's designation and in accordance with the 
Sign Criteria for the Shopping Center attached hereto, if any. Lessee agrees to submit plans and specifications for Lessee's sign(s) for Lessor's written 
approval within 30 days after the full execution hereof and to install such sign(s) prior to opening for business at the Premises. Lessor, at Lessee's 
cost, may remove any item placed, constructed or maintained in, upon or about the Premises or Shopping Center which does not comply with this 
paragraph. In the event there is a pole, pylon or monument sign for the Shopping Center, Lessor shall have the right, but not the obligation, to install 
lettering designating Lessee's business on such sign, at Lessee's expense, with Lessor's approval of location, size, style and color. All signs that are 
permanently attached to the Premises or Building shall become the property of Lessor at the expiration or earlier termination hereof; provided, however, 
that Lessee shall promptly remove all such signs if Lessor so elects, and Lessee shall promptly repair all damage caused by such removal. Lessee 
shall not place, construct or maintain in, upon or about the Premises any search lights, flashing lights, loudspeakers, phonographs or other visual or 
audio media. 

35. Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the 
mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser 
estate in the Premises; provided, however, that Lessor may elect to continue anyone or all existing subtenancies. Lessor's failure within 10 days 
following any such event to elect to the contrary by written notice to the holder of any such lesser interest, shall constitute Lessor's election to have 
such event constitute the termination of such interest. 

36. Consents. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or for the other Party, 
such consent shall not be unreasonably withheld or delayed. In those express instances where consent is within the sole discretion of a party, the party 
shall have no obligation to adhere to a standard of reasonableness. Lessor's actual reasonable costs and expenses (including but not limited to 
architects', attorneys', engineers' and other consultants' fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor 
consent, including but not limited to consents to an assignment, a subletting or the presence or use of a Hazardous Substance, shall be paid by Lessee 
upon receipt of an invoice and supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall not constitute an 
acknowledgment that no Default or Breach by Lessee of this Lease exists, nor shall such consent be deemed a waiver of any then existing Default or 
Breach, except as may be otherwise specifically stated in writing by Lessor at the time of such consent. The failure to specify herein any particular 
condition to Lessor's consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then 
reasonable with reference to the particular matter for which consent is being given. In the event that either Party disagrees with any determination 
made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall fumish its reasons in Writing and 
in reasonable detail within 10 business days following such request. 

37. Gllaran&eF. 
37.1 lliKeeutien. llIe GuaraRtaF&, if any, sllall eaGIlelleGutea guaranty in tile fer:mmast reGentlypuillisllellily tile AIR CammeFGial Real 

Estate AssaGiatian. 
37.2 Detalll" It shall Ganstitl:lte a Default af the Lessee if any Guarantar falls ar refuses, upan request te pre'AlIe: (a) e'villense af tile 

elE9Men at tI:le guaranty, inGll:llling tile autharity at the palty signing an GuaraRtar's llehalf ta abligate Guarantar, anll in the Gase at a GaFpaFate 
GuaraRtar, a sertlfiell sepy at a reselutian af its baard at lIireGteF& al:ltlla~ing tile making af swell guaranty, (b) 6I:IFrent finanGial statement6, (Gj an 
Estappel CertifiGate,ar (lI) written GaRfir:matian that the guaranty is still in effeGt. 

38. Quiet Possession. SUbject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on 
Lessee's part to be observed and performed under this Lease, Lessee shall have qUiet possession and quiet enjoyment of the Premises during the 
term hereof. 

39. Op&len6. If Lessee is grantell an eptien, as lIefinell belew, than the falla'l.'ing pre~'isians shall apply. 
39.1 Definltlen. "Optian" sllall mean: (a) the right ta elItenll ar reduGe the ter:m af ar renew this Lease ar ta elllenll ar reduse tile ter:m 

af er rene'""any lease that Lessee t:lasan ather preperty af Lessar; (ll) the right at first refusal er first afJerta lease either tt:lePremises ar att:lerprapelty 
at lessar; (G) tile rigllt ta pUFGRase, tt:le rigl'lt at first alfer ta pUFGRase ar the rigllt at first refusal ta puFGhase the Premises ar etller prepelty at Lessar. 

39.2 Op&ien8 PeRlenal Te Original l.e88ee. ">.Fly Optian grantell te lessee in this Lease is paF&anal ta the ariginal lessee, anll Gannet 
lie assignell ar ellereisell by anyene atl:ler tllan saill ariginal Lessee anll anly wt:lile the eriginal Lessee is in full passessian at the Premises anll, if 
requestell lly Lessar, with Lessee seFti¥ng that Lessee has na iRtentianat thereafter assigning ar subletting. 

39.3 Multiple Op&len8. In the e\'ElRt tllat Lessee t:las any multiple Opt/ans te elllenll ar renew this lease, a later Opt/an Gannat be 
ellerGisellunless tt:lepriar OptiaRs ha'.'El been wlillly elE9rGised. 

39.4 litfee& of l)efalll& en Op&len8. 
(a) lessee shall ha~'El na right te ellersise an Optian: OJ during the periall semmenGing witll tile gi'ling af any natise ef 

Default aAll santinuing uRtii saill Qefault is 6l:lrell, (i1)lIuring the periall af time any Rent is unpaill (withal:lt regard ta whetl:ler natiGe thereat is gi'van 
Lessee), (iii)lIwring tile time lessee is in Breaell af tIlis Lease, er (i'.1 in the eveRt tt:lat Lessee has been gi'ven 3 er mare net/ses af separate gefault, 
whether ar nat tile Defaults are Gurell, lIuring the 12 manth periall immelliately preGelIing tI:leelleFGise aftlle Optian. , 

(b) Tt:le periall af time witllin ""hiGh an Gptien may lie elE9rGisell shall nat lie elllenllell aF enlargell lly reasan af lessee's 
inability te elE9rGise an Optian beGause af the previsiQRs af Paragraph 39.4(a). 

(Gj ",n Gptian shall ter:minate anll lie at na fuFther farGe ar efJest, natwitllstanlling Lessee's lIue anll timely elE9FGise et the 
Gptian, if, after SUGh ellerGise and priar ta tt:le semmensement at tile elllendell ter:m er sampletian af tM puret:lase, (i) lessee fails ta pay ReRt fer a 
periad at 39 days after suell Rent beGemesdue t.'titllel:lt any neGessityet Lesser te gi'J'e netise therea~, ar (i1)'ifLessee eemmits a BreaGhaf this Lease. 

40. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or 
other security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of 
the Premises, Lessee, its agents and invitees and their property from the acts of third parties. VVhile Lessor does not assume any responsibility to 
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provide any security measures or any liability for failure to provide security measures or for any inadequacy thereof, Lessor shall have the authority to 
institute or continue such security measures as Lessor in its sole discretion deems necessary or appropriate from time to time, the cost and expenses 
of which shall be considered Common Area Operating Expenses. To the degree directed by Lessor, Lessee shall coordinate its security measures at 
the Premises with the security measures instituted by Lessor, if any. 

41. Reservations. Lessor reserves the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications that 
Lessor deems necessary, (ii) to cause the recordation of parcel maps and restrictions, and (iii) to create and/or install new utility raceways, so long as 
such easements, rights, dedications, maps, restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lessee. 
Lessee agrees to sign any documents reasonably requested by Lessor to effectuate such rights. 

42. Building Planning. besser shall ha'.'e the right at any time er times, upen gMng Lessee net less than GO days prier written netisa, te previde 
and fIlmish bessee with spaee ef eemparable visibilily leGated elserlitlere within any ef the buildings within the Shepping Center and te meve bessee 
iAte sllsh new spaee, previded tllat the IIsable area ef SIIOO ner.... spasa is net less than the IIsable area ef the Premises and previded that all ef Le66ee'S 
reasenable e~ of pesket meving ellpenses (insillding b~ net limited te the sest ef meving bessee's persenalpreperly, the sest ef reprinting Lessee's 
statienery er ether bllsiness materials with the new address, and the sest te releGate and reinstall tenant impF9\'9ments and Lessee's 
teleeemmllnisatiens and sempllter eqYipment) shall be paid by besser, and previded fIlrther that Lesser shall senstFYst at besser's eJqlense syeh 
impre'.'ements te Sysh new spasa as shall be nesassary te plase it in a eenditien that is sybstantially semparable te the Premises. ElEsaptas pre'/ideEI 
in the immediately preseding seAtense, Lesser shall ha\'e ne ebligatien te impro 'l9 SYOO spase er pay any ether ellpenses ineYFFed by Lessee as a 
resyit ef SYOO releGatien. On syeh relesatien, the terms and senditiens ef this Lease shall remain in filII ferse and ettest, inelYding bllt net limited te the 
8ase Rent payable hereYnder and Lessee's Share (ellen if the Ysable area ef syeh releGated Premises is in ellsess ef the Ysallie area of the Premises), 
elEsept that the Premises shall be in SliGhnew leaati9A. \,lpen besser's reqllest, the Parties shall elleGYtean amendment te this bease in term reqyired 
by Lesser eenfirming the releeatien ef the Premises to SYOO ne..... leGatien. If the new spase daes net meet with Lessee's appreval, whiGh apprelJ8l 
Lessee shall gi\'e er withheld in aeserdanse with Paragraph 3G, Lessee shall ha\/9 the right te Ganselthis Lease by gi'/ing Lesser written netise thereof 
within 16 days of reselpt ef besser's netifiaatien ef its intent te releaate bessee. Lessee's failyre te give syeh netiee .....ithin slleh 16 day peried shall be 
deemea Lessee's appro....1of the new spase. If timely netise is gi,.'en by bessee, then this bease shall terminate Ynless besser res6iAds besser's prier 
netisa ef its intent to releaate Lessee within 10 days after Lesser's reseipt ef Lessee's netisa ef Gansellatien. 

43. Perfonnance Under Protest If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other 
under the provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment "under protest" 
and such payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of 
such sum. If it shall be adjudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be 
entitled to recover such sum or so much thereof as it was not legally required to pay. A Party who does not initiate suit for the recovery of sums paid 
"under protest" within 6 months shall be deemed to have waived its right to protest such payment. 

44. Authority; Multiple Parties; Execution. 
(a) If either Party hereto is a corporation, trust, limited liability company, partnership, or similar entity, each individual 

executing this Lease on behalf of such entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on its behalf. 
Each Party shall, within 30 days after request, deliver to the other Party satisfactory evidence of such authority. 

(b) If this Lease is executed by more than one person or entity as "Lessee", each such person or entity shall be jointly and 
severally liable hereunder. It is agreed that anyone of the named Lessees shall be empowered to execute any amendment to this Lease, or other 
document ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such 
document. 

(c) This Lease may be executed by the Parties in counterparts, each of which shall be deemed an original and all of which 
together shall constitute one and the same instrument. 

45. Conflict Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlled by the 
typewritten or handwritten provisions. 

46. Offer. Preparation of this Lease by either Party or their agent and submission of same to the other Party shall not be deemed an offer to 
lease to the other Party. This Lease is not intended to be binding until executed and delivered by all Parties hereto. 

47. Amendments. This Lease may be modified only in Writing, signed by the Parties in interest at the time of the modification. As long as they 
do not materially change Lessee's obligations hereunder, Lessee agrees to make such reasonable non-monetary modifications to this Lease as may be 
reasonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises. 

48. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR 
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT . 

49. Mediation and Arbitration of Disputes. An Addendum requiring the Mediation and/or the Arbitration of all disputes between the Parties 
and/or Brokers arising out of this Lease 0 is IiZI is not attached to this Lease. 

50. Americans with Disabilities Act Since compliance with the Americans with Disabilities Act (ADA) is dependent upon Lessee's specific use 
of the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similar legislation. In the 
event that Lessee's use of the Premises requires modifications or additions to the Premises in order to be in ADA compliance, Lessee agrees to make 
any such necessary modifications and/or additions at Lessee's expense. 

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEINED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND 
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE 
THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE 
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES. 
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ATTENTION: NO REPRESENTATIONOR RECOMMENDATION ISMADE BYTHE AIRCOMMERCIAL REAL ESTATE ASSOCIATIONOR BY 
ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCESOF THIS LEASE OR THE TRANSACTION TO 
WHICH IT RELATES. THE PARTIES ARE URGEDTO: 
1. SEE ADVICEOF COUNSELAS TOTHE LEGALAND TAXCONSEQUENCES OFTHIS LEASE. 
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID 
INVESTIGATIONSHOULD INCLUDE BUT NOT BE LIMITEDTO: THE POSSIBLE PRESENCEOF HAZARDOUSSUBSTANCES, THE ZONING OF 
THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, COMPLIANCE WlTHH THE 
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITYOF THE PREMISES FOR LESSEE'S INTENDEDUSE. , 
WARNING: IF THE PREMISES ARE LOCATED IN A STATEOTHER THAN CALIFORNIA, CERTAINPROVISIONS OF THE LEASE MAY 
NEED TO BE REVISEDTO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISESARE LOCATED. 

The partieshereto haveexecuted this Leaseat the placeandon thedates specified abovetheir respective signatures.
 
Executed at: Executed at: _
 
On: On; _
 

By LESSOR: 
The Thomas-Davies Family Partnership, 
a California Limited Partnership, by Davies 
Management Co. LLC, a California limited 

By: _liability company 
NamePrinted: _ 

By: _::-:--,---,:-::_~-____=_ __;_-___=:--------- Title: _ 
Name Printed: Barbara Davies Thomas 
Title: Member By:

Nam-e--=P,...,ri:-nt,...,e-,-d:----------------- 

By: __--::----____=--=---:----------- Title: _ 
NamePrinted: Frances C. Davies 
Title: Member Address: 2326 Fresno Street 

Fresno, CA 93721 

BROKER: BROKER: 

Attn: Attn: _ 
Title: Title: _ 
Address: Address: _ 

Telephone: (_) 
Facsimile: (-> 
Email: 

_ 
_ 

_ 

Telephone: (__) 
Facsimile: (__) 
Email: -r-r-t-r-' 

_ 
_ 

_ 

FedereallO No.: _ Federal10No. : _ 

NOTICE: These forms are often modIfied to meet changing requirements of law and Industry needs. Always write or call to make sure you 
are utilizing the most current form: AIR Commercial Real Estate Association, 800 W 6th Street, Suite 800, Los Angeles, CA 90017. 
Telephone No. (213) 687-8777. Fax No.: (213) 687-8616. 

@Copyright 2003 By AIR Commercial Real Estate Association.
 
All rights reserved.
 

No part of these works may be reproduced In any form without permIssIon In writing.
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