Council Meeting of
November 3, 2009

Honorable Mayor and Members
of the City Council

City Hall

Torrance, California

Members of the Council:

SUBJECT: City Manager — Authorize Recognition and Attornment Agreements with
Howard’s Appliances and Goodwill located at Torrance Towne Center.
Expenditure: None

RECOMMENDATION

Recommendation of the City Manager that City Council approve Recognition and Attornment
Agreements with: Howard’s Appliances, Inc., a California Corporation; and Goodwill Serving the People
of Southern Los Angeles County, a non-profit organization for City-owned property located at northeast
corner of Pacific Coast Highway and Crenshaw known as Torrance Towne Center.

FUNDING
Funding is not required for this item.

BACKGROUND/ANALYSIS

The bankruptcy filing and liquidation of Circuit City left a vacancy at the Torrance Towne Center. The
Master Tenant has been able to fill the space with two new tenants: Howard’s Appliance who has taken
the frontage area of the lease space and Goodwill who will take the back portion of the space vacated
by Circuit City.

Both sub-tenants have requested a Recognition and Attornment Agreement. The purpose of the
Recognition and Attornment Agreement is to allow the sub-tenant to continue operating under the
terms and conditions of their sub-lease should there be a default of the Master Tenant, Towne Center
Associates LLC. The Agreement further re-states the term of the Master Lease and serves to verify
certain attributes of the Master Lease with Towne Center Associates, LLC.

Recognition and Attornment Agreements are common instruments used to protect tenants and their
investment in their business operation.

Respectfully submitted,

LeROY J. JACKSON
i . —

CONCUR: By: %Z

o Brian K. 'Sunél\i/r;ej

g Sl Assistant to the City Manager
Mpisf (oo
/,»/LeRoy J. Jackson/
+¥" City Manager
Y
Attachments:

A. Recognition and Attornment Agreement Howard’s Appliance— LIMITED DISTRIBUTION
B. Recognition and Attornment Agreement Goodwill- LIMITED DISTRIBUTION
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3 Attachment A

RECOGNITION AND ATTORNMENT AGREEMENT

THIS AGREEMENT made this day of . 200 , by and
among the CITY OF TORRANCE, a municipal corporation, having an office at 3031 Torrance Boulevard, Torrance, CA 90503
(hereinafter called “Owner”), TORRANCE TOWNE CENTER ASSOCIATES LLC, a California limited liability company
having an office at 2601 Airport Drive, Suite 300, Torrance, California 90505 as (hereinafter called “Lessee”) and Howard’s
Appliances, Inc., a California corporation, having an office at 901 E. Imperial Highway, La Habra, CA 90631 (hereinafter called
“Sublessee™). :

WITNESSETH:

A. Owner is the owner in fee of the parcel of land more particularly described on Exhibit “A” attached
hereto and made a part hereof, lying and being in the City of Torrance, Los Angeles County, California (hereinafter referred to as
the “Shopping Center Land”).

B. On or about September 23, 2003, Owner and Lessee entered into that certain Amended and
Restated Lease dated (the “Ground Lease™), which was recorded on November 6, 2003 as Instrument No. 03-3336251 in the
Official Records of Los Angeles County, California.

C. Lessee proposes to sublease, or has subleased to Sublessee a portion of the Shopping Center Land,
together with improvements which are to be constructed thereon by Lessor pursuant to a certain lease dated June 3, 2009,
between Lessee and Sublessee (the “Occupancy Lease™).

NOW, THEREFORE, in consideration of the premises and to induce Lessee and Sublessee to enter
into the Occupancy Lease, the parties hereto mutually covenant and agree as follows:

1. Owner warrants and represents that (a) Owner is the owner in fee of the Shopping Center Land and
of the Lessor’s interest in the Ground Lease; (b) Owner has full right and lawful authority to execute and deliver this Agreement;
(c) the Ground Lease is in full force and effect and has not been amended, and no default exists thereunder either in payment of
rent or in the performance of any other covenant of the Lessee thereunder and that all conditions precedent to the commencement
of the term of the Ground Lease have been satisfied; (d) the execution and delivery by Lessee of the Occupancy Lease will not
constitute a violation of any term, covenant or condition of the Ground Lease; (¢) Owner has a copy of the Occupancy Lease and
has reviewed and approved such Lease; and (f) the Ground Lease expires not sooner than March 31, 2053 and that Owner will
not enter into any agreement or take any action that will cause the Ground Lease to expire earlier than March 31, 2053.

2. Lessee warrants and represents (a) that it is the owner of the Lessee’s interest under the Ground
Lease; (b) it has full right and lawful authority to execute the Occupancy Lease and this Agreement; and (c) the Ground Lease
expires not sooner than March 31, 2053 and that Lessee shall not enter into any agreement or take any action that will cause the
Ground Lease to expire sooner than March 31, 2053.

3. Owner hereby approves the Occupancy Lease. Owner acknowledges that Lessee has the full right
and power to enter into the Occupancy Lease upon the terms, covenants and conditions set forth therein, it being agreed by
Owner and Lessee that if the Sublessee shall execute the Occupancy Lease, the Ground Lease shall (notwithstanding anything to
the contrary therein contained) be deemed amended to the extent, if any, required to permit the Lessee to assume the obligations
and to grant to the Sublessee the rights, powers, privileges and immunities provided for in the Occupancy Lease.

4. Owner agrees that, so long as the Ground Lease has not expired, terminated or been canceled,
Owner shali do nothing to disturb or otherwise affect in any manner the quiet possession of the Sublessee under the Occupancy
Lease. Owner further agrees that Lessee and the Sublessee shall have the right to amend the Occupancy Lease from time to time.

5. Owner agrees with Sublessee that in the event, for any reason whatsoever, the Ground Lease
terminates or is canceled during the term of the Occupancy Lease, including any extension thereof, whether as the result of a
default by the Lessee thereunder, notice by Lessee of cancellation thereof or otherwise:

(a) The Occupancy Lease shall continue for the duration of its terms and any extensions
thereof (subject, however, to the rights of the Landlord and Tenant under the Occupancy Lease to terminate the Occupancy Lease
as therein set forth) as a direct lease between Owner and Sublessee with the same force and effect as if Owner had originally
entered into such Occupancy Lease as Landlord thereunder;



(b} Sublessee shall not be named or joined in any action or proceeding by Owner under the
Ground Lease to recover possession of the Shopping Center Land or any part thereof or for any other relief from Lessee;

(c) Sublessee shall perform all the covenants and agreements of the Occupancy Lease on its
part to be performed for the direct benefit of Owner and Owner shall perform all the covenants and agreements of the Occupancy
Lease to be performed on the part of the Landlord thereunder for the direct benefit of the Sublessee;

(d) Owner shall give Sublessee prompt notice in writing of such event (together with
essential details and dates); and

(e) From and afier receipt by Sublessee of such notice, the payment by Sublessee to Owner
of rentals and other payments then due or thereafter becoming due to Lessee under the Occupancy Lease shall constitute full
performance of all obligations with respect to such payments actually made by Sublessee but, prior to the receipt of such notice,
Sublessee shall have no obligation to make any payment to Owner and shall be deemed to have fuily performed in respect of any
sums theretofore paid to Lessee in accordance with the provisions of the Occupancy Lease.

6. Owner and Lessee covenant and agree that the Ground Lease will not be modified or amended in
any manner affecting Sublessee without the prior written consent of Sublessee.

7. Owner hereby waives any and all liens, claims, demands or rights including, but not limited to,
rights of levy, execution, sale and distraint for unpaid rent, or any other rent, interest or lien which Owner now has or may
hereafier acquire in any and all trade fixtures and equipment, signs, appliances, furniture and other personalty installed at any
time by Sublessee on the Premises leased by Sublessee pursuant to the Occupancy Lease including, without limitation, lighting
fixtures, projection and sound equipment and seats (all of the foregoing being collectively referred to as “Sublessee’s Property”).
In connection with the financing by Sublessee of “Sublessee’s Property” (by granting a security interest therein or entering into
an equipment lease therefore), Owner agrees to execute and deliver to Sublessee an Owner’s waiver and all other documents
reasonably required by such lessor or the holder of a security interest in Sublessee’s Property.

8. Owner hereby acknowledges and agrees that it will not cause or suffer the creation of a mortgage or
other security interest affecting the Shopping Center Land (and any attempt to do so shall be deemed null and void) unless the
rights and interests acquired under such mortgage or security interest (“Owner Mortgage™) by the holder thereof is subject and
subordinate to the rights and interests of the Lessee under the Ground Lease and the rights and interest of Sublessee pursuant to
the Occupancy Lease and this Agreement; provided, however, an Owner Mortgage may be superior to the Ground Lease and
Occupancy Lease if there shall be recorded in the appropriate real property records of Los Angeles County, California, an
agreement, in form and substance satisfactory to Lessce and Sublessee, whereby the holder of the Owner Mortgage, its
successors and assigns, agrees that the foreclosure of the Owner Mortgage shall not affect the right to possession of the Shopping
Center Land of Lessee and Sublessee pursuant to the Ground Lease and Occupancy Lease, respectively, nor any of the rights,
privileges, interests or easements granted to them under the Ground Lease, the Occupancy Lease and this Agreement.

9. Any notice or demand provided for in this Agreement shall be in writing and shall be sent by
United States registered or certified mail, return receipt requested, postage prepaid to a party at its address first hereinabove given
or to such other address as any such party may designate by notice to the other parties. Any such notice shall be deemed given on
the third business day following the day on which the same is deposited in a regularly maintained post office box or Post Office
of the United States Postal Service.

10. All parties to this Agreement agree to execute such further instruments as may be reasonably
requested by another party hereto in order to carry out this Agreement in accordance with the tenor and purpose hereof.

. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors and assigns.



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly
authorized officers or partners and their seals to be affixed and attested as of the day and year first above written.

“OWNER”

CITY OF TORRANCE, a municipal corporation

ATTEST

CITY CLERK

Printed Name:

APPROVED AS TO FORM

[ts:

CITY ATTORNEY

By:

Print:

Its :

[signatures continue on next page]



“LESSEE”

“SUBLESSEE”

TORRANCE TOWNE CENTER ASSOCIATES LLC,
a California limited liability company

BY: TORRANCE VENTURE 2003 LLC,

a California limited liability
company

BY:

Its: ( _ = /l 4# %

HOWARTY'S APPLIANCES, INC., a California corporation

By M@gﬂw

[ts: President

Print Name: Judy Lawrence



EXHIBIT A

LEGAL DESCRIPTION

Lepal Description

- PARCEL 59 OF OFFICIAL MAP NQ. 2, IN THE CITY OF TO MRANCE, A5 SHOWN ON
MAP FILED IN BOOK 5 PAGES 44 TO 51 INCLUSIVE, OF OFFICIAL MAPS, IN THE

I 1
wXis

- OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

BEXCEPT ALL MINERALS AND ALL PETROLEUM AND ALL URANIUM, THORIUM
“AND THEIR MATERIALS ESSENTIAL TO THE PRODUCTION OF FISSIONABLE
MATERIALS IN SATD LAND, AS RESERVED IN THE DEED KROM THE UNITED
STATES OF AMERICA, RECORDED MAY 13, 1548 IN BOOK 27145 PAGE 362,
OFFICIAL RECORDS.

BY A DEED DATED MAY 5, 1961 EXECUTED BY UNITED STATES OF AMERICA ANT
RECORDED MAY 31, 1961 IN BOOK. D-1237 PAGE 838 OFFICIAL RECORDS, ALL
RIGET, TITLE AND INTEREST OF THE GRANTOR IN AND TO ALL MINERALS AND
PETROLEUM IN QR UNDER THE LAND TO A DEPTH OF 500 FRET BELOW THE
. BURFACE THEREOF, TOGETHER WITH THE RIGHT TO BENTER UPON SAID
'PROPERTY TO PROSPECT FOR, MINE OR REMOVE SUCH MINERALS AND
PETROLEUM, AND TOGETHER WITH THE RIGHT TO DRILL FROM LANDS ON THE
TURRANCE MUNICIPAL AIRPORT OR FROM ADJACENT PREMISES, INTO AND
" THROUGH THE SUB-SURFACE TO A DEPTH OF 500 FEET BELOW THE SURFACE OF
SAID LAND, WAS QUITCLAIMED TO THE CITY OF TORRANCE.

SAID TAND ALSQ BEING DESCRIBED AS A PORTION OF LOT { OF TRACT IO, 9765

AS SHOWN ON MAP RECORDED IN BOOK 170 PAGES 10 TO 12, MCLUSIVE, OF
-MAPS INTHE QFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

Landlord has a ground lease interest iu the Shopping Ceufter.
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SHOPPING CENTER LEASE AGREEMENT

Landlord 1leases to Tenant, and Tenant rents from Landlord, the
following described premises on the terms and conditions set ferth in this
Shopping Center Lease Agreement, hereinafter referred to as "Lease".

FUNDAMENTAL LEASE PROVISIONS

Date of Lease: 3\1\(\&, 2 3999

Shopping Center: The real property depicted on the plot plan attacred
hereto as Exhibit "B".

Name: Torrance Towne Center

Located At: Crenshaw Boulevard and Pacific Coast Highway

City of: Torrance

State of: California, all as more fully described in Exhibit "aA"

as attached hereto.

Premises: The area generally crosshatched on the plot plan
attached nereto as Exhibit "B", containing the following
approximate measurements:

Approximately 18,000 square feet of Floor Area. (Section 1.

Landlord: TORRANCE TOWNE CENTER ASSOCIATES LLC, a California
limited liability company

Tenant: Howard’s BAppliances, Inc., a California corporation

Lease Term: Sixty (60} manths from the Term Commencement date, plus
three (3) options to extend the Lease Term for sixty
(60) months each as set forth herein. (Section 3.A.)

Minimum Annual Rent / Minimum Monthly Rent*:

Square Footage* Year(s) RENT PSF/Mo MONTHLY 2ANNUATL (Section 4
18,000 1-5 $1.50 $27,000.00 $324,000.00
First Extended Term $1.65 $29,700.00 $356,400.00
Second Extended Term $1.82 $32,670.00 $392,040.00
Third Extended Term Fair Market Rent per Section 4.F.

*subject to adjustment based on final determination of the Floor Area of the
Premises in accordance with Section 1.B hereof.

Percentage Rent: None. Tenant to report annual gross sales to Landlord.
(Section 4.C.)

Prepaid Rent: Upon execution of this Lease, Tenant shall pay to Landlord
that amount of prepaid rent of $27,000.00, which prepaid rent is to be applied
to Tenant’s first month’s rent.

Radius Restriction: Five (5) Miles {Section 4.G.)

Security Deposit: None (Section 12)

Annual Contribution to
Promotional Service: None (Section 28)

.B

-
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Permitted Use

of Premises: Tenant shall use the Premises for the retail sale and
service of audio and videc equipment and appliances and incidental items
including furniture directly related therezo and for no other use or purpose
whatsoever. Tenant's use shall not be in conflict with any exclusive uses
within the shopping center as attachec as Exhibiz “J”. (Section 11.A.)

Tenant’s Trade Name: Howard's Appliances & Flat Screen Superstore
(Section 11.A.)

Broker: CBRE (Section 33.0.)

Address for Notices:

Landlord: Torrance Towne Center Associates, LLC
2601 Airport Drive, Suite 300
Torrance, CA 90505

Tenant: With coples to the Premises and to:
Howard’s Appliance, Inc.
901 E. Imperial Highway
La Habra, CA 90631
Attn: Ms. Judy Lawrence, President
(Section 33.E.)

Exhibits: The fcllowing exhibits are attached hereto and made a
part of the Lease:

Exhibit "A" - Legal Description of Shopping Center

Exhibit "B" - Plot Plan of Shopping Center with
Location of Premises

Exhipit "C" - Construction of Leased Premises

Exhibit "D" ~ Sign Criteria

Exhibit “"D-1” - Sign Exhibit

Exhibit "E" - Certificate of Tenant

Exhibit "F" - Rules and Regulations

Exhibit “G” - Determination of Fair Market Rental Value
(Third Extended Term)

Exhibit “H” -~ Subordination, Non Disturbance and
Attornment

Exhibit “I” - Recognition and Attornment Agreement

Exhibit “J” ~ Exclusive Uses in the Shopping Center

The Fundamental Lease Provisions are an integral part of this Lease and
each reference in this Lease to any of the Fundamental Lease Provisions shall
be construed to incorporate all of the terms provided under each such
Fundamental Lease Provision.
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SECTION 1. PREMISES

A. Landlord hereby leases to Tenant, and Tenant hereby leases from
Landlord, space within a building now erected in the Shopping Center more
fully described in Exhikit "A" hereto {the "Shopping Center™), which space
(the "Premises) consists of a leased area having an approximate frontage and
depth and sguare footage of Floor Area as set forth in the Fundamental Lease
Provisions. The approximate location of the Premises is crosshatched on the
plot nlan of the Shopping Center attacked hereto as Exhibit "B".

B. The term "Floor Area" as used throughout this Lease shall be
deemed to mean and include all areas for the exclusive use and occupancy by a
tenant of Landiord, measured from the interior surface of exterior walls {and
from the extensions thereof, in the case of openings) and from the center of
interior demising partitions, and shall include, but not be limited to,
restrooms, mezzanines, warehousing or storage areas, clerical or office areas
and employee areas.

SECTION 2. INITIAL CONSTRUCTION

If Landlerd or Tenant is to perform construction with respect to the
Premises, the responsibility for the performance of such construction and
payment therefor is set forth in Exhibit "C" attached hereto and made a part
hereof.

SECTION 3. TERM

A, The term of this Lease shall commence on the date hereof and
continue through the Lease Term. The Lease Term shall commence on the first
day of the month after the date Landlord tenders possession of the Premises
to Tenant in the conditian required for delivery to Tenant as described in
Paragraph A of Exhibit “C” attached hereto (the "Term Commencement Date"),
and shall continue for the number of months from the Rent Commencement Date
described in Section 4A below("Lease Term") specified in the Fundamental
Lease Provisions. Landlord shall tender possession by way of a written notice
to Tenant. For the purposes of this paragraph only, "Landlord" shall include
Landlord's supervising architect or other agent authorized in writing by
Landlord to tender possession of the Fremises to Tenant.

B. Landlord estimates that it will be in a position to deliver possession of
the Premises on or around September 1, 2009 (such estimated Delivery Date
being referred to herein as the “Estimated Delivery Date”). If the Delivery
Date has not occurred by the Estimated Delivery Date, Landlord shall not be
liable for any damage caused for failing to deliver possession, and this Lease
shall not be void or voidable. Tenant shall not be liable for rent until the
Rent Commencemert Date, but the length of the Lease term shall not be extended
by the delay. If the Delivery Date has not occurred by the date which is one
hundred twenty (120) days following the Estimated Delivery Date (“Outside
Delivery Date”), Tenant shall have the option to terminate this Lease by
giving notice to Landlord deliversd within thirty (30) days after the Outside
Delivery Date, in which event neither party shall have any future liabilities
or obligations hereunder; provided, however, Landlord shall have the right to
prevent such termination by causing the Delivery Date to occur within fifteen
(15) days after its receipt of such notice from Tenant. However, in the event
Landlord delivers the Premises after October 1, 2009, by no fault of Tenant,
Tenant shall received one day’s rent credit for each day that elapses after
October 1, 2008,

C. Tenant is hereby given three (3) options to extend the Term of
this Lease for successive periods of sixty {60) months each commencing at the
expiration of the initial Term or immediately preceding Extended Term(s), as
the case may be (“Extended Term(s)”) on all the provisions contained in this
Lease except Minimum Annual Rent which shall be as set forth in the
Fundamental Lease Provisions and Section 4.F hereof. Tenant may exercise
each of said options by giving written notice to Landlord (“Cption Notice”)
at least six (6) months but not more than one (1) year before the expiratior
of the initial Term, First Extended Term, Second Extended Term, or Third
Extended Term, as the case may be. It is an express condition of the
foregoing options to extend that if Tenant shall be in default beyond all
applicable notice and cure periods at the time of giving the Option Notice,

3
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and/or on the date when the applicable 3Zxtended Term would otherwise
commance, the Option Notice shall be null, void and totally ineffective and
in such case the applicable Extended Term shall not commence and this Lease
shall expire at the end cf the initia- Term, First Extended Term, Second
Extended Term, or Second Extended Term as the case may be. Tenant shall have
no other option tc extend the Term except as set forth herein.

SECTION 4. RENT

A, RENT COMMENCEMENT DATE. All obligations of Tenant under this
Lease, other than the okligation of Tenant to pay those charges designated as
rent and additional rent hereunder, shall commence on the date of this Lease.
The obligation of Tenant to pay those charges designated as rent and as
additional rent hereunder shall commence on the Rent Commencement Date which
shall be the earlier of (i) forty five (45) days subsequent to the Term
Commencement Date, or (ii} the date on which Tenant shall commence to conduct
retail sales to the public from the Premises, whichever first occurs {the
“Rent Cormmencement Date”).

B. MINIMUM ANNUAI, RENT. Tenant shall pay to Landlord each Lease Year
at the address of Landlord set forth in the Fundamental Lease Provisions, or
at such other place designated in writing by Landlord, without prior demand,
and without any deduction, setoff, or, except to the extent expressly
provided for under this Lease, abatement, of any kind, as initial Minimum
Annual Rent, the applicable amount set forth and designated as Minimum Annual
Rent in the Fundamental Lease Provisions, payable monthly in advance, on the
first day of each calendar month, in the applicable amcunt set forth in the
Fundamental Lease Provisions as Minimum Monthly Rent. The term "Lease Year"
as used in this Lease means that period of twelve (12) consecutive full
calendar months beginning on the Rent Commencement Date if the Rent
Commencement Date shall occur on the first day of a calendar month. If the
Rent Commencement Date shall occur on other than the first day of a calendar
month, the first Lease Year shall commence upon the first day of the calendar
month following the Rent Commencement Date. Each succeeding Lease Year shall
commence upon the anniversary date of the first Lease Year.

If the Rent Commencement Date or date of expiration of this Lease
shall occur upon a day other than the first or las:z day of a calendar month,
as the case may be, the applicable Minimum Monthly Rent for such calendar
month shall be prorated on the basis of a thirty (30) day month and be paid
by Tenant in advance on the Rent Commencement bDate, or on the first day of
the calendar month during which the expiration of this Lease occurs, as the
case may be.

C. PERCENTAGE, RENT. INTENTIONALLY OMITTED.
D. CONSUMER PRICE INDEX. INTENTIONALLY OMITTED.
E. LATE CHARGES. Tenant hereby acknowledges that late payment by

Tenant of the Minimum Monthly Rent, additional rent, or any other sums due
under this Lease will cause Landlord to incur costs not contemplated by this
Lease. Such costs include, but are not limited to, processing and accounting
charges, and late charges which may be imposed upon Landlord by the terms of
any mortgage or trust deed covering the Premises. Accordingly, if any
installment of Minimum Monthly Rent, additional rent, or any other sums due
from Tenant under this Lease, shall not be paid within ten (10} days after
the time set forth in this Lease for payment thereof, Tenant shall thereupon
pay to Landlord a late charge equal to five percent (5%) of the overdue
amount. Landlord and Tenant agree that this late charge represents a
reasonable sum considering all of the circumstances existing on the date of
this Lease, including the relationship of the sum to the loss to Landlord
that could be reasonably anticipated by such nonpayment by Tenant and the
anticipation that proof of actual damages sustained by Landlord would be
costly or inconvenient to determine. Landlord and Tenant agree that such late
charge shall in no event constitute a waiver of Tenant's default with respect
to such overdue amount, nor prevent Landlord from exercising any of the other
rights and remedies available to Landlord at law, in equity, or under this
Lease. Landlord, at its option, may deem any such overdue amounts and/cr late
charges so unpaid to be additional rent, nonpaymert of which shall, in
addition to any other rights and remedies available to Landlord, give rise to
those rights and remedies of Landlord set forth in Section 23.A. of this
Lease.
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MINIMUM ANNUAL RENT DURING FIRST, SECOND AND THIRD EXTENDED

TERMS. In the event Tenant exercises its option to extend for the First
Extended Term, and/or Second zxtended Term and/or Third Extended Term,
Minimam Annual Rent shall be adjusted effective at the commencemernt of each
Extended Term. The First Extended Term and Second Exzended Term are the
Minimum Annual Rent as set forth in the Fundamental Lease Provisions. For
the Third Extended Term to <he greazer of (i) Minimum Arrual Rent payable
during the last year of the Second Extended Term or (i1} Pair Market Rental
Value of the Premises for the Third Extended Term. The Fair Market Rental
Value of the Premises for the Third Extended Term shall be determined in the

manner prescribed by Exhibit “G” attached hereto and incorporated herein by
reference.

G. Radius Restrictions. Neither Tenanft nor any person, firm or
corporation which controls or is controlled by Tenant, shall own, operate, or
become financially interested in any similar pusiness within a radius of the
number of miles from the Premises set forth in the Fundamental Lease
Provisions. The word “radius" as used herein shall mean a straight line
measurement and not measured along existing streets and highways.

SECTION 5. GROSS SALES AND RECORDS

A. The term "Gross Sales", as used herein, is hereby defined to mean
the total amount of sales and other revenue from all business conducted from
the Premises, or any other portion of the Shopping Center, by Tenant, or by
any licensees, concessionaires or subtenants of Tenant, whether such sales be
evidenced by cash, check, credit, credit card, charge account, exchange, or
otherwise. Gross Sales shall include, but not be limited to, all amounts
received for the sale of food, beverages, goods, wares and merchandise, all
amounts received for services performed on or at the Premises, or any other
portion of the Shopping Center, all amounts received for eguipment and other
rentals, and the amount of all fees and similar payments received for
business conducted in, upon or from the Premises, or any other portion of the
Shopping Center, together with the amount of all orders taken or received at
the Premises, or any other portion of the Shopping Center, whether in person,
by telephone, by other electronic means of communication, or otherwise, and
whether or not such orders be filled from the Premises or elsewhere, and
whether such sales be made by means of merchandise or other vending devices
in the Premises, or any other portion of the Shopping Center. Sales on other
than a cash basis shall be treated as full cash sales when made regardless of
when, or if, full! cash price, or any portion thereof, is paid. If any one or
more departments or divisions of Tenant's business shall be sublet by Tenant,
or conducted by any person, firm or corporation cther than Tenant, then there
shall be included in Gross Sales all of the Gross Sales of such departments
or divisions, whether made at the Premises or elsewhere, in the same manner
and with the same effect as if the business or sales of such departments and
divisions had been conducted by Tenant. There shall be deducted from Gross
Sales the sales price of merchandise returned by customers for exchange;
provided, however, that the sales price of the merchandise delivered to the
customer in exchange shall have been previously included in Gross Sales.
Gross Sales shall not include the amount of any sales, use or gross receipts
tax imposed by any federal, state or municipal governmental authority
directly on sales, provided that the amount thereof is added to the selling
price, collected from customers, and paid by Tenant to such governmental
authority. No franchise or capital stock: tax, and no income tax or similar
tax based upon income or profits as such, shall be deducted from Gross Sales.

B. On or before each April 1st during the Lease Term hereof, Tenant
shall furnish to Landlord a statement in writing, certified by Tenant (and if
Tenant is a corporation, by an officer of Tenant) to be correct, showing the
total Gross Sales, itemized by months, during the preceding calendar year.
Such certified statement shall also be furnished by Tenant to Landlord within
thirty (30) days after the expiration or earlier termination of the term of
this Lease, such statement to show total Gross Sales by months for the
calendar year, or porticn thereof, during which the expiration or earlier
termination of this Lease occurs.

SECTION 6. REAL PROPERTY TAXES

A. Commencing on the Rent Commencement Date and for the balance of
the term of this Lease, Tenant shall pay to Landlord as additional rent all
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Real Property Taxes (as hereirafter defined) applicable o the ?Premises.
Payment shall be made in the following manner:

From and after the Rent Commencement Date and thereafter on the
(1st) first day of each calendar month during the term of this Lease, Tenant
shall pay to Landlord an amount reasonably estimated by Landlord to be =zhe
monthly sum payable hereunder by Tenant for Real Property Taxes applicable to
the Premises. Withir sixty (60) days following the end of each calendar year,
or at Landlord's option, each tax year, Landlord shall furnish Tenant with a
statement covering the ysar just expired showiag the total of Real Property

Taxes applicable to the Premises and payable by Tenant for such year, and the
payments made by Tenant for such period. If the sums payable for such Real
Property Taxes exceed Tenant's payment so made, Tenant shall pay Landlord the
deficiency within ten (10) days after receipt of such statement. If saic
payments exceed the sums payable for such Real Property Taxes, Landlord shall

credit the excess against payments next thereafter due ZLandlord as set forth
above.

B. The term "Real Property Taxes" for the purpose of this Lease
shall be such taxes as Lerein below described and shall include the following
by way of illustration, bul not limitation: (i) real estate taxes; (ii) any

other such taxes, charges and assessments which are levied with respect to
the buildings and any improvements, fixtures ard equipment and other property
of Landlord, real or personal, located on the Shopping Center and the land
upon which they are situared including any payments to any ground lessor in

reimbursement of tax payments made by such lessor; (iii) fees or assessments
for any governmental services to the Shopping Center; (iv) service payments
in lieu of taxes; (v) dues or assessments payable to any property owners
association due to Landiord's ownership of the Shopping Center; (vi) any

gross receipts tax and/or any tax which shall be levied in addition to or in
lien of real estate, possessory interest or personal property taxes under the
Lease; (vii) any fees, expenses or costs incurred by Landlord in protesting
any assessments, levies or the tax rate; and (viii) any and all taxes payable
by Landlord (other than net income tax) whether or not now customary within
the contemplation of the parties hereto: (a) upon, allocable to, or measured
by or on the gross or net rent payable hereunder, including without
limitation any gross income tax, sales tax or excise tax levied by the State,
any political subdivision thereof, or the Federal Government with respect to
receipt of such rent; or (b} upon or with respect to possession, leasing,
operation, management, maintenance, alteration, repair, use or occupancy of
the Premises or any portion thereof, including any sales, use or service tax
imposed as a result thereof; or (c) upon or measured by Tenant's gross
receipt or payroll or the value of Tenant's equipment, furniture, fixtures,
or other personal property of Tenant or leasehold improvements, alterations,
additions, located in the Premises; or (d) upon this transaction or any
document to which Tenant is a party creating or transferring an interest or
an estate in the Premises. Notwithstanding anything to the contrary contained
in this Lease, including this Section 6B, during the initial Lease Term and
the First Extended Term (if applicable), the term “Real Property Taxes” shall
not include any increases in Real Property Taxes resulting from a change of
ownership of the Shopping Center, or other similar event constituting a
‘change in ownership' as provided in Article XIIIA of the California
Constitution and related laws, ordinances, rules and regulations.

C. In the event the Premises are separately assessed, Tenant shall
be responsible fcr the payment of the entire tax bill. In the event the
Premises and underlying realty are not separately assessed, but are part of a
larger parcel for assessment purposes {hereinafter referred to as the "Larger
Parcel") "Real Property Taxes" applicable <o the Premises shall mean a
fractional portion of said Real Property Taxes on the ZLarger Parcel the
numerator of which shall be the Floor Area of the Premises and the
denominator of which shall be the Floor Area of all buildings located in or
on the Larger Parcel, included on the tax bill.

SECTION 7. PERSONAL PROPERTY TAXES AND ASSESSMENTS

During the tTerm hereof, Tenant shall cause all taxes, assessments and
other charges levied upon or against any fixtures and personal property
situated in, on or about <the Premises to be levied or assessed separately
from the Premises and to be paid before the same become a lien upon the
Premises; provided, however, if for any reason such taxes, assessments, or
other charges shall not be separately assessed, Tenant shall nevertheless pay

6
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the same as set forth therein, or reimburse Landlord therefor, as additicnal
rent, all within ten (10) days of receipt of billing therecf.

SECTION 8. COMMON FACILITIES AND MAINTENANCE EXPENSES

A. During the term of this Lease Landloxd grants to Terant for tre
customers, patrcns, suppliers, employess, invitees, subtenants and
concessionaires of Tenant, a non-exclusive license to use parking areas in
the Shopping Center for the use of parking motor vehicles during the term of
this Lease, and to use the balance of the Common Facilities for the purposes
intended, subject to all rights reserved to Landlord under this Lease;
provided, however, that the non-exclusive parking area for Tenant’s customers
shall be located within reasonable proximity Zo the P®remises and shall be in
a well-lit area of the Shopping Center. Landlord reserves the right at any
time and from time to time to grant similar non-exclusive licenses to use the
Common Facilities to other tenants and occupants of the Shopping Certer; tc
promulgate rules and regulations relating to the use of the Common Facilities
or any part thereof, including reasonable rules and restrictions as set fcrth
in Section 15.F. of this Lease on parking by tenants and employees of tenants
to the end that parking will be adeguate for customers of stores in the
Shopping Center; to designate specific parking spaces for the use of any
tenant; to make changes in ingress, egress and parking layout from time to
time; to add additional property to the Common Facilities; to withdraw
property from parking use, provided adequate customer parking is nonetheless
maintained; to withdraw property from any other portion of the Common
Facilities; to establish reascnable time limits upon customer parking; to
close all or any portion of the parking areas or of any other portion of the
Common Fac ties to such extent as may, in the sole opinion of Landlord or
Landlord's counsel, be legally sufficient to prevent a dedication thereof or
accrual of any right therein to any pverson or to the public; to clcse
temporariiy all or any portion of the parking areas or the balance of the
Common Facilities; and to do and perform any other acts in and to said areas
and improvements as Landlord determines to be advisable.

B. Tenant shall pay to Landlord, in addition to —he rent heretofore
specified, as additional rent, a proportion of the Operating Costs (as
hereinafter defined) of the Common Facilities, such proportion to be
determined by Landlord as hereinafter provided. The contributions, if any of
the "Majors" of the Shopping Center (defined as any tenant or occupant of the
Shopping Center occupying 20,300 square feet or more of Floor Area), shall be
credited toward payment of the entirety of Operating Costs of the Common
Facilitlies, and the balance of such Operating Costs shall be prorated between
the remaining tenants and/or occupants of the Shopping Center. Tenant's share
of Operating Costs of the Common Facilities shall be equal to the proportion
thereof which the number of square feet of Floor Area in the Premises bears
to the total number of square feet of Floor Area in all buildings in the
Shopping Center, exclusive of the Floor Area of the Majors. Said amount
shall be determined at the beginning of each calendar year during the term
hersof by the amount of square feet of Floor Area in the Shopping Center at
the first day of each calendar year of the term hereof, such determination to
be made by Landlord in Landlord's reasonable discretion; provided, however,
that said amcount shall initiaily be determined by the amount of square feet
of Floor Area in the Shopping Center at the Rent Commencement Date, such
determination to be made by Landlord in Landlord's reasonable discretion. For

purposes of this Lease, “Operating Costs" shall mean the total costs and
expenses incurred in operating and maintaining the Common Facilities, as
hereinafter defined, including, but not 1limited to, gardening and
landscaping; costs of public 1liability insurance, property damage and

casualty insurance with, at Landlord's option, an earthquake endorsement;
Real Property Taxes which may be levied, assessed, taxed, charged or imposed
on all or any portion of, or in relation to, the Common Facilities; cleaning;
sweeping; replacements; repairs; resurfacing; 1line painting; lighting;
sanitary control; security service; fire protection or detection services;
removal of snow, ice, trash, rubbish, garbage, and other refuse; costs of any
public address, loudspeaker or music system; depreciation of machinery and
equipment used in such maintenance; the cost of personnel to implement such
services, to direct parking, to police the Common Facilities, and to
otherwise discharge Landlord's obligations with regard +to the Common
Facilities; any lease payments required to be made with respect to the Common
Facilities (except rent or other payments under any ground lease or the
Master Lease described below); any parking charges or other costs levied,
assessed or imposed by, or at the direction of, or resulting from, statutes
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or regulations, or interpretations therecf, pronulgated by any governmental
authority in cornection with the use cr occupancy of the Premises or the
parking facilities servicing the Premises; costs of compliance with and/ or
participation in zraffic management programs and/or any other costs incurred
in operation of the Shopping Center resulting from conditiors imposed wupon
Landlord ard/or the Shopping Center by any governmental authority having
jurisdiction in connection with the construction, operation, maintenance
and/or occuparcy of the Skopping Center or any portior thereof; costs
incurred in the removal, cleanup and/or detoxification of the Common
Facilities and buildings comprising the Shopping Center, whether voluntary or
mandated; and in addition thereto an administrative and overhead expense in
an amount equal to ten percent (10%) of all Operating Costs. Landlorg
estimates that tha Operating Costs (including Real Estate Taxes, Landlord’s
insurance costs and the foregoing administrative and overhead expense) for

calendar year 2010 will be approximately $.30 per square foot of Floor Area
of the Premises.

Notwithstanding anything ir this Lease to the contrary, in the event
that (i) Landlord is responsible for the operation and maintenance of less
than all c¢f the Common Facilities of the Shopping Center (for example, but
not by limitation, if a portion of such Common Facilities is maintained on
behalf of the owner of such portion of the Shopping Center} or by a firm,
person or entity other than Landlord, or (ii) such other firm, person or
entity is responsible for the maintenance, independent of Landlord, of one
(1) or more, but not all, Operating Costs line items then in the case of (i}
above, the cost of maintaining such portion of the Shopping Center, or in the
case of (ii) above, the cost of maintaining the line item(s) being
independently maintained, shall be excluded from the aggregate Operating
Costs and, in addition, the square footage of the Floor Area located within
the portior of the Shopping Center not maintained by Landlord shall be
excluded from the Floor Area of the denominator of the fraction used to
compute Tenant’s proporticnate share of the aggregate Operating Costs or (b)
specific line item items, as the case may be.

For purposes of this Lease, "Common Facilities"™ shall mean all those
portions of the Shopping Center from time to time provided or desigrated by
Landlord for the common and joint use and benefit of the occupants of the
Shopping Center, including, but not limited to, parking areas, access roads,
driveways, retaining walls, landscaped areas, truck serviceways, loading
docks, pedestrian malls, courts, stairs, ramps and sidewalks, comfort and
first ald stations, lavatories and washrooms, but excluding any such areas
designated by Landlord, in Landlord's sole discretion, for the exclusive use
of any particular tenant.

Notwithstanding any contrary provision contained in this Lease, Common Area
Costs shall exclude: (i) principal and interest payments pursuant to any
mortgage or deed of trust which encumbers the Shopping Center or the Premises;
(ii) Taxes (other than taxes on the improvements and land comprising the

Common Areas); (iii) leasing commissions or attorneys’ fees related to the
negotiation, modification or termination of leases or eviction of cccupants of
the Shopping Center; {iv) expenses incurred due to the gross negligence or

willful misconduct of Landlord, its agents, contractors or employees {and
expenses incurred due to the gross negligence or willful misconduct of any
tenant or occupant of the Shopping Center, or their respective agents,
contractors or employees, but only to the extent that Landlord is actually
reimbursed by such tenant or occupant for such expenses); (v) costs, fees,
fines or penalties, or interest thereon, incurred due to violations by
Landlord of any governmental law, ordinance, code, rule or regulation; (vi)
repairs or other work occasioned by casualty or the exercise of the right of
eminent domain to the extent Landlord is reimbursed or paid for same from
insurer or otherwise (except for insurance deductibles); (vii) costs for which
Landlord is reimbursed by insurance or otherwise compensated, including direct
reimbursement by any occupant of the Shopping Center (except for any such
occupant’s share of Common Area Costs or similar charges); (viii) interest or
penalties incurred as a result of Landiord’s failure to pay any bill as the
same shall become due:; (ix) advertising, marketing and promotional
expenditures or customer services; (x) any costs or expenses associated with
the removal, cleanup or remediation of any Hazardous Materials from the
Shopping Center, or any restoration in connection therewith, except for
expenses related to the clean-up of the surface of the Common Areas (e.qg.
minor fluid leaks from vehicles using the Common Area) which may be included
within the Common Area Costs; or (xi) Landlord’s general overhead; provided,
however this exception shall not exclude the administration/management fee.

8
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All taxes, insurance e&nd utility costs included in Operating Costs are
hereinafter referred to as “Special Costs.” Operating Costs, exclusive of
Special Costs, sre hereinafter referred to as “Capped Costs.” After the first
full Lease Year during the term, Tenant's Proportionate Share of Capped Costs
during each subsequent Lease Year of the initial Lease term and each extensior
term, 1f exercised by Tenant, shall be dezermined as follows: Capped Costs
shall not exceed an amount equal to the Cap, as hereinafter defined. For the
second full Lease Year of the term, the Cap shall eqgual the amount of the
Capped Costs for the first full Leese Year increased by four percent (4%},
and, for each successive Lease Year thereafter, the Cap for such year shall be
determined by adding an amount egqual to four percent (4%) of the Capped Costs
for the first full Lease Year to the Cap for the imrediately preceding Lease
Year, on a cumulative basis. For example, if the Capved Costs for the first
full Lease Year were $3:,00C, then the Cap for the second Lease Year would be
$1,040, and the Cap for the third Lease Year would be $1,080, and with the Cap
te continue increasing by $40 per Lease Year thereafter. The dollar amount
used for the Capped Costs for the first full Lease Year in the foregoing
example is for illustrative purposes only and is not meant to make any
representation of an actual Zigure but is only used to illustrate a formula
and the calculation thereof. It is understood and agreed that the foregoing
shall not be construed to limit, and Tenant shall at all times be required to
pay, the full amount of Tenant’s Proportionate Share of the Special Costs.

C. Terrant shall pay Landlord, as additicnal rent, each calendar
month of the term hereof, in advance a sum equal to ar amount reasonably
estimated by Landlord, and of which Tenant has been given notice, to be
one-twelfth (1/12th) of Tenant's annual proportion as determined by Landlord
pursuant to Section B8.B. hereof of the Operating Costs of the Common
Facilities. While Landlord shall attempt at all times to make reasonable
estimates, Landlord makes no warranty or representation as to the accuracy of
any such estimate. At the end of each calendar year the actual Operating
Costs shall be reported by Landlord to Tenant {(the “Annual Reconciliation”}.
If the amount of such estimated payments made by Tenant is less than the
actual Operating Costs for any calendar vyear, then Tenant shall pay to
Landlord, upon demand, as additional rent hereunder, the amount of such
deficiency. If the amount of such estimated payments made by Tenant in any
calendar year are greater than the actual Operating Costs for such calendar
year, provided Tenant is not in default hereunder, such excess shall be
applied by Landlord to the installments due under this Section 8.C. for the
succeeding calendar year. If there is any excess or shortage for the last
year of the term of this Lease, the amount thereof shall be refunded by
Landlord to Tenant, or paid by Tenant to Landlord, as the case may be, within
thirty (30) days after the date of the expiration of the term of this Lease.
At the end of each calendar year, the guarterly payment to be made by Tenant
shall be adjusted so that the quarterly payments for the next calendar year
are equal to an amount reasonably estimated by Landlord to be one-twelfth
percent (1/12%) of Tenant's annual proportion as determined by Landlord
pursuant to Section 8.B. hereof of the Operating Costs of the Common
Facilities. Landlord may adjust esiimates by Landlord pursuant to this
Section 8.C. from time to time based upon Landlord's anticipation of costs,
such adjustments to be effective as of the next payment date after notice
thereof to Tenant.

D. Landlord will maintain accurate, detailed records of the Operating Costs at
Landlord’s office at the address for notices set forth in the Fundamental
Lease Provisions for at least twelve (12} months after delivery of the Annual
Reconciliation Statement to Tenant. Tenant may at its cost and expense
inspect or audit the records at Landlord’s office during normal business
hours providing reasonable prior written notice to Landlord during the one
hundred eighty (180) day perioc following receipt by Tenant of the Annual
Reconciliation Stetement. Any Annual Reconciliation Statement not audited by
Tenant, or objected to in writing by Tenant, within the twelve (12) month
period following its receipt by Tenant will be conclusively presumed to be
correct. In no event may the audit be conducted by a contingent fee auditor
or anyone other than qualified in-house personnel of the Tenant or a third
party certified public accountant. Such auditor must provide a written
report to Tenant and Landlord concerning its findings as the result of the
audit. Unless Landlord disputes the audit findings, if the audit shows that
the Annual Reconciliation Statement contains an overstatement of Operating
Costs exceeding five percent (5%) of the actual Operating Costs for the

9
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covered period, then the reasonable out of pocket audit fees and expenses
incurred by Tenant will be paid by Landlord. Tenant recognizes that the
information, data and other documents that may pertain to this audit contains
confidential information, and agrees that the information will be used solely
by Tenant and its authorized representatives for the purpose of conducting
the audit and resolving any related matters pertaining to the audit. If
Landlord disputes the results of such audit, and the parties cannot reach a
resolution of such dispute within ninety (90) days of Landlord’s notification
to Tenant of same, then Tenant and Landlord shall jointly appoint an
independent certified public accountant to conduct a new audit, and the
results thereof shall be final and binding. The party whose position is
furthest from that determined by such new audit shall pay all of the costs of
such jointly appointed accountant.

SECTION 9. UTILITIES

Tenant shall pay or cause to be paid, prior to delinquency, all charges
for water, gas, sewer, electricity, light, heat, air conditioning, power,
telephone or other service used, rendered or supplied in connection with the
Premises, including hook-up and connection fees, together with any
assessments or surcharges with respect thereto, and shall contract for the
same in Tenant's own name, and shall protect, indemnify and hold Landlord and
the Premises harmless from any such charges.

Tenant shall pay Landlord for any utilities or services furnished by
Landlord, but Landlord shall not be obligated to furnish any utilities or
services, nor does Landlord make any warranty or representation as to the
quantity, quality, availability, amount or duration of any such utilities or
services. Landlord shall not be liable for any failure or interruption of any
utility service, and no such interruption or failure shall entitle Tenant to
terminate this Lease, to abate Tenant's obligations hereunder in any manner,
or to otherwise pursue any remedies against Landlord.

SECTION 10. FIXTURES, SIGNS, AND ALTERATIONS

A, FIXTURES. All fixtures installed by Tenant in the Premises shall
be new. All improvements to the Premises by Tenant, including, but not
limited to, mechanical systems, light fixtures, floor coverings and

partitions, but excluding removable trade fixtures and personal property not
permanently affixed to the Premises (such as furniture, furnishings,
equipment, signs, counters, shelving, showcases, mirrors and movable personal
property items), shall become the property of Landlord upon installation in
the Premises. Tenant shall be responsible for all taxes, assessments and
other charges or fees assessed against Tenant's trade fixtures, leasehold
improvements and personal property in, on or upon the Premises.

B. SIGNS. Not later than five (5) days prior to initially opening
for business, Tenant shall erect a permanent sign identifying the Premises,
approved in writing by Landlord and in strict compliance with the Sign
Criteria set forth in Exhibit "D". Tenant, at its expense, shall repair and
maintain all signs upon the Premises. See 10(a).

C. ALTERATIONS. Tenant shall not make or cause to be made any
alterations, additions or improvements to the Premises or to the building
within which the Premises are located, or install or cause to be installed
any exterior signs, floor covering, exterior lighting, plumbing fixtures,
shades or awnings, radio or television antenna, loudspeakers, sound
amplifiers and similar devices, or make any changes to the storefront or
exterior of the building in which the Premises are located, without first
obtaining Landlord's written approval, which approval may be given or
withheld in Landlord's sole discretion. Tenant shall present to Landlord
plans and specifications for any such work at the time approval is requested.
Any and all of such alterations shall be made at Tenant's sole cost and
expense and Landlord’s reasonable approval, including, but not limited to,
requiring the posting of performance and completion bonds in such form and
amount as Landlord shall require. In no event shall any addition, alteration,
change or improvement be made to the Premises which may weaken the structural
integrity or lessen the value or change the exterior appearance of the
Premises.

10
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In addition to the foregoing, Tenant shall be provided {a) a two-sided
panel location (approximately 28% in height) in the second highest position
on the primary Crenshaw Boulevard non-exclusive monument sign as shown on
Exhibit “D-1” and (b) a two -sided panel location {approximately 12.5” in
height) in the third highest position on the primary Pacific Coast Highway
non exclusive monument sign as shown on Exhibit “D-~17. Notwithstanding
anything to the contrary contained in this Lease (including without
limitation this Section 10B and Exhibit “D”) and subject only to required
governmental approvals, the sizes, locations and other specifications of the
signs shown on the Exhibit “D-1“ are approved by Landlord.

wi\ldcl8\torrance towne center slf.i 10{(a)
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SECTION 11. USE OF LEASED PREMISES--ASSIGNMENTS AND SUBLETTING

A. Tenant shall have the right zo use the »2remises only for the
purposes expressly set forth in the Fundamental Lease Provisions and for no
other purpose. The Premises shall be used under the trace name set forth in
the Fundamental Lease Provisions and Tenant agrees that Tenant shall not make
any other use of the Premises. Tenant further acknowledges and agrees that
Tenant shall have no richt of subdivision, separation, or partition of the
Premises, or any portion thereof, from the Shopping Center, or the buildirg
within which the Premises are located. Easements for light and air are not
included in the Premises.

B. No portion of the Premises, or of Tenant's interest in this Lease, may be
acquired by any other person or entity, whether by assignment, mortgage,
sublease, operation of law, or ctherwise, without Landlord's prior written
consent, which shall not be unreasonably withheld, conditioned or delayed.
Any attempted assignment, sublease or transfer of any kind without Landlord's
prior written consent shall be void and (i) shall constitute a non-curable
breach of this Lease, and (ii} shall confer no right or any third party. If
Tenant 1s a partnership, any cumulative transfer of more than twenty percent
(20%) of the partnership interest shall constitute a voluntary assignment and
be subject to these provisions. If Tenant is a corporation, any change in a
controlling interest of the voting stock of the corporation or legal or
beneficial transfer cf voting control shall constitute a voluntary assignment
and be subject to these provisions. Notwithstanding anything herein contained
to the contrary, Landlord’s consent shall not be reguired (but Tenant shall
nevertheless provide at least twenty (20) days prior notice Lo Landlord) for
any assignment or subletting involving any of the following perscons or

entities (collectively “intra-corporate transfers”): (1) any corporation which
has the power to direct Tenant’s management and operations, or any corporation
whose management and operations are controlled by Tenant; (2) any corporation
a2 majority of whose voting stock is owned by Tenant; (3) any corporation or

entity holding a majority of the outstanding shares of veoting stock in Tenant;
(4) any corporation in which or with which Tenant, is corporate successors or
assigns, 1s merged or consolidated, in accordance with applicable statutory
provisicns for merger or consclidation of corporations, so long as the
liabilities of the corporations participating in such merger or consolidation
are assumed by the corporation surviving such merger or created by such
consolidation; [5) any corporation or entity acquiring all or substantially
all of Tenant’s assets or shares in Tenant; (6) any corporate successor to a
successor corporation of Tenant becoming such by either of the methods
described in subsection (4) or (5). A change in ownership or change in
control of Tenant which results from the public offering of Tenant’s equity
securities shall not be deemed an assignment and shall not require Landlord’s
consent or approval. In no event shall any assignment or sublease release
Tenant from liability.

C. Notwithstanding any subletting, assignment or other transfer,
Tenant shall remain fully and primarily liable for the payment of all rent,
additional rent, and all other sums due, or to become due hereunder, and for
the full performance of all of <the terms, conditipns, and covenants to be
kept and performed by Tenant under this Lease. The acceptance of rent,
additional rent, or any other sum due hereunder, or the acceptance of
performance of any term, covenant, or condition hereof, from any other person
or entity shall not be deemed to be a waiver of any of the provisions of this
Lease or a consent to any subletting, assignment or other transfer. Consent
to one assignment, subletting or other transfer shall not be deemed a consent
to any subseguent assignment, subletting or transfer. If any assignee,
sublessee or other transferee of Tenant defaults under this Lease, Landlord
may proceed directly against Tenant without pursuing any rights or remedies
against any such assignee, sublessee or other transferee. Landlord may
consent to subsequent subleases, assignments or modifications of this Lease
by Tenant's assignee, sublessee or other transferee, without notifying Tenant
or obtaining Tenant's consent. Such action shall not relieve Tenant's
liability under this Lease. Each subtenant, assignee or transferee acquiring
any portion of the Premises or of Tenant's interest in this Lease by
sublease, assignment, transfer, operation of law, or otherwise, shall be
conclusively deemed, without the necessity of any further agreement, and for
the express benefit of Landlord, to have assumed all of the obligatians of
Tenant under this Lease, and to have agreed to be bound by, and obligated to
perform, each and all of the covenants, agreements and obligations of Tenant
under this Lease. Each such assignee, sublessee and transferee shall, upon
the request of Landlord and as a condition tc the effectiveness of such
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acquisition, execute and deliver to Landlord such documents as nay be
required by Landlord to further evidence +“he foregeing assumption and
agreement .

D. Tenant shall reguest in writing Landlord's consent to any
transfer described in Section 11.3., hereof and such request shall be
accompanied by a written statement setting forth the dezails of the proposed
transfer, including the name, business and financial condition of the
prospective assignee, sublessee or transferee, financial details of <=he
proposed transfer (e.g., the term of, and rent and security deposit payable
under, any assignment or sublease), a copy of the proposed documents to be

usad in effectuating the propcsed assignment, subletting or zransfer, and any
othar information Landlord deems relevant. Landlord shall have the right (a)
to withhold consent, if reasonable, or (b) to grant consent. -f the transfer
is an assignment of this Lease, oLandlord shall alsc have tre right to
terminate this Lease, and all further liability of Landlerd and Tenant
hereunder, as of the effective date of such assignment, in which case
Landlord may elect to enter into a direct lease with the proposed assignee or
subtenant.

E. In determining whether to grant or withhold consent to any
proposed assignment or subletting, Landlord may consider the following: (a)
the acceptability and compatibility of any prooosed subtenant or assignee to
the Premises and the Shopping Center; (b) the similarity of the proposed use
to the previous use; (c) the nature and character of the proposed assignee or
subtenant; (d) the business reputation and quality of operation of the
proposed assignee or subtenant, and (e) the financial statement, credit and
ability of any proposed subtenant or assignee to meet the obligations, terms
and conditions of this Lease as they become due. Landlord's withholding of
consent to any assignment or subletting shall not be deemed unreasonable and
Landlord shall not Dbe reguired to consent and/or consider consenting to any
praposed assignment or subletting if at the time of such proposed assignment
or subletting Tenant is in default of any of the covenants and conditions of
this Lease beyond all applicable notice and cure periods, including but not
limized to payment of rental or other charges to Landlord.

F. Terant further agrees that in connection with any request for
Landlord's consent to any assignment, subletting or other transfer, Tenant or
the assignee of Tenant shall pay to Landlord a processing fee of Three
Hundred Fifty and No/100 Dollars ($350.00).

SECTION 12, SECURITY DEPOSIT. Intentionally Omitted.

SECTION 13. FPINANCING

It is mutually understood and acknowledged that Landlord may, from time
to «time, finance the construction of, and/or improvements within, the
Shopping Center, and that a bank, savings and loan, or other lender, or
lenders, must approve this Lease, and that in order to receive such approval
this Lease may have to be amended or modified. Provided that neither the term
hereof nor the size or locaticn of the Premises shall be altered, and
provided that Tenant's obligation to pay rent or additional rent shall not be
increased, and provided that none of Tenant’s rights or obligations hereunder
shall be changed in any adversely material respect, Tenant agrees that Tenant
shall consent to and execute any such amendmernt or modification of this Lease
within ten (10) days after written demand by Landlord as may be requested at
any time and from time to time by any lender or lenders.

SECTION 14. SUBORDINATION, ATTORNMENT AND NONDISTURBANCE, TITLE OF LANDLORD.

Subject to Tenant’s nondisturbance rights hereinafter described, if
any, this Lease and all of the rights of Tenant hereunder are and shall be
subject and subordinate to the lien of any ground lease, mortgage or deed of
trust now existing, or which hereinafter may be placed, on the Premises, or
any part thereof, on the building in which the Premises is located, or on any
other portion of the Shopping Center, and to any and all renewals,
modifications, consolidations, replacements, extensions, or substitutions of
any such ground lease, mortgage or deed of trust (all of which are
hereinafter termed the “ground lease" or "mortgage or deed of trust")
provided, nevertheless, each or all of such ground leases, mortgages or deeds
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of trust shall contain prcvisions to the effect that so long as Tenant is not
in default under this Lease, no termination of any such ground lease, and no
foreclosure of the lien of any such mortgage or deed of trust, shall Impair

Tenant's right to quiet pcssession of the Premises pursuant to the provisions
of this Lease.

Such subordination shall ke automatic, without the execution of any
further subordination agreement by Tenant. Notwithstanding the foregoing,
upon Lanclcrd's written request and within fifteen (15) days thereafter,
Tenant agrees to execute, acknowlecge, and deliver a subordination agreement
in form reasonably satisfaczory to Landlord.

Tenant shall, in the event of & sale or assignment of Landlord's
interest in the Premises, or in the event cf any proceedings brought for the
foreclosure of any mortgage or deed 5f trust whether pursuant to judicial
foreclosure, power of sale, or otherwise, or in the event of termination cf
any ground lease, attorn to the purchaser or ground lessor, as the case may
be, and recognize such purchaser or ground Xessor as Landlord under this
Lease. The foregoing provisions shall inure to the benefit of any such
purchaser or ground lessor and shall be self-cperative upon any such sale,
ground lease, termination, assignment or foreclosure, without requiring any
further instrument to give effect to such provisions. Tenant, however, upon
demand of any purchaser, ground lessor, mortgagee under any mortgage, or
beneficiary under any deed of trust, agrees to execute, from time to time, an
instrument in confirmation of the foregoing provisions, satisfactory to any
such purchaser, ground lessor, peneficiary, or mortgagee, as the case may be,
in which Tenant shall acknowledge such attornment and shall set forth the
terms and conditions of its tenancy, which shall be the same as those set
fortn herein, and which terms and conditions shall apply for the remainder of
the term of this Lease. Nothing contained in this Section 14 shall be
construed to impair any right otherwise exercisable by any such ground
lessor, purchaser, beneficiary or mortgagee.

Landlord covenants that as of the date hereof there are no liens upon
its estate other than (a) the effect of covenants, ccnditions, restrictions,
easements, mortgages or deeds of trust, any ground lease of record, any
rights of way of record, and any other matters or documents of record,
including but not limited to any declaration of covenants, conditions and
restrictions hereinafter referred to as the Agreements (it being understood
that the Agreements shall not prevent Tenant from using the Premises for the
Permizted Use of the Premises); (b) the effect of any zoning laws of the
City, County and State where the Shopping Center is situated, and (c) general
and special taxes not delinguent. Tenant agrees that (i) as to its leasehold
estate it, and all persons in possession or holding under it, will conform to
and will not violate the terms of the aforementioned Agreements or said
matters of record and (ii) this Lease is subordinate tc the Agreements and
any amendments or modifications thereto; provided, however, if the Agreements
is not of record as of the date hereof, then this Lease shall automatically
become subordinate to the Agreements upon recordation of said Agreements; and
Tenant further agrees to execute and return to Landlord within ten (10) days
after written demand therefore by Landiord, an agreement in recordable form
subordinating this Lease to said Agreements.

Notwithstanding anything to the contrary contained in this Lease,
including without limitation this Section 14, within ninety (90) days after
the execution of this Lease by Landlord and Tenant, Landlord shall use
diligent efforts to deliver to Tenant non-disturbance agreements executed by
Landlord's existing mortgage or trust deed lenders and a Recognition and
Attornment Agreement from the existing lessor under the Master Lease
described in Section 31 below providing that such lender(s) and such lessor
shall not terminate or otherwise foreclose Tenant's interest under this Lease
so long as Tenant shall not be in material default under this Lease beyond
any applicable cure period. Such non-disturbance agreement or recognition and
attornment agreement shall be in such form similar to those provided in
Exhibit H and T. Thereafter delivery of similar non-disturbance agreements
shall be required as & condition to the subordination of this Lease to any
new or amended mortgage, deed of trust, ground lease or other encumbrance.
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SECTION 15. CONDUCT OF BUSINESS

A, Durin¢ all usual business hours, Tenant shall continuously and
without interruption occupy, use, and operate the entire Premises for the
purposes specified in the Fundamental lLease Prcvisions. This requirement
shall not apply during times when the Premises are untenantable by reason of
fire or other casualty; Tenant shall, however, continue operation of its
business to the extent reasonably practicable from the standooint of good
business during any period of reconstruction or repair. In general, Tenant
shall employ its best judgment, efforts and abilities to operate the business
conducted by Tenant in the Premises in a manner calculated to produce the
maximum profitable and practical volume cf sales and transactions obtainable
and tc enharce the reputation and attractiveness ¢f the Premises.
Notwithstanding anything te the contrary contained herein, including this
Section 15A, Tenant shall not be required to be open for business on New
Years Day, Easter, Thanksgiving or Christmas.

B. Tenarnt shall promptly comply with all laws, ordinances, orders
and regulations relating tc the use of the Premises, and the building in
which the same are situated, and the cleanliness, safety, occupation and use
thereof. Tenant shall not do or permit anything to be done in or about the
Premises, or bring or keep anylhing in the Premises, that will in any way
increase the rate of fire insurance upon the Premises or the building in
which the Premises are situated, or on any other building in the Shopping
Center. Tenant shall not perform any acts or carry on any practices that may
injure adjoining buildings or ke a nuisance or menace to other persons c¢r
businesses or disturb the gquiet enjoyment of any person. Tenant shall
indemnify and hold Landlord harmless from all claims of third parties arising
from Tenant's action, inacticon, or from Tenant's conduct of business. It is
further agreed between Landlord and Tenant that Tenant will protect,
indemnify, defend and save and keep Landlord, and Landlord's agents,
servants, employees, successors and assigns, forever harmless and indemnified
from and against any and all liability, penalities, claims, damages, costs,
expenses and attorneys' fees arising out of or by reason of Tenant's failure
(1) to comply with any of the provisions of this Lease, including, but not
limited to, the foregoing provisions of this Section 15.B., or (ii} to
prevent any other person from entering upon, or remaining in, any employment
or place of emplioyment upon the Premises which is not safe, or which does not
comply with the terms of the Occupational Safety and Health Act of 1970 (29
USC Section 651 et seg.) and all other applicable laws pertaining thereto as
they may now or hereafter exist and apply to the Premises.

C. At all times Tenant shall keep the Premises, the building and
improvements within which the same are located, the walkways adjacent to the
Premises, and any loading platforms and service areas allocated for the use
of Tenant, clean and free from rubbish, dirt, snow and ice.

D. Neither Tenant nor any employee, agent or representative of
Tenant shall solicit business in any part of the Common Facilities, or in any
parking or other area which is or may become a common area by the leasing or
licensing to others by Landlord of any property adjoining or near the
Premises. Such solicitation shall include, but not be limited to, the
distribution of handbills or other advertising media to or in automobiles in
the Common Facilities, or parking areas or other common areas, the use of
pickets in such areas, the use of loudspeaker systems which are audible in
such areas, and the displaying of any of Tenant's merchandise or the posting
of any signs not expressly authorized hereunder in such areas.

5. Tenant agrees that it shall neither conduct nor permit to be
conducted on the Premises a sale by auction, a fire sale, a rummage sale, a
bankruptcy sale, a going-out-of-business sale, a lost-lease sale, or a
liquidation sale.

F. At Landlord's option, automobiles and other motor vehicle devices
of Tenant, Tenant's employees, and Tenant's agents, shall be parked only in
areas within the Shopping Center designated by Landlcrd for T“employee
parking"; provided, however, that the parking area for Tenant and for
Tenant’s employees and agents shall be located within a reasonable proximity
to the Premises and shall be in a well-lit area of the Shopping Center.
Landlord may alsc elect to prohibit parking of any such automobiles and other
motor vehicle devices within the Shopping Center. Landlord, or its agents,
shall have the right to remove, or cause to be removed, any vehicle of
Tenant, or of Tenant's employees or agents, that may be parked in any area
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cther thar a designated employee parking area. Any such removal shall be
without liability of ary kind to Landlord, Landlord's agents or employees,
and Tenant agrees to indemnify and hold harmless Landlord, and Landlord's
agents and emplcyees, from any and all claims, costs, damages, liabilities
(including actual attorneys' fees), losses and expenses of any kind arising
from or in connection with any such removal. Tenant will from time to time,
upon request by Landlord, supply Landlord with a 1list of license plate
numbers of all automcbiles cwned or used by Tenant's employees and agents.
Additionally, Tenant agrees to faithfully notify each of Tenant's employees

and agents of any parking reguirements imposed by Landiord pursuant to this
Lease.

SECTION 16. LANDLORD'S LIEN AND SUBORDINATION OF LANDLORD'S LIEN.
INTENTIONALLY OMITTED

SECTION 17. NO PARTNERSHIP

Notwithstanding any other express or implied provision of this Lease,
neither party hereto shall, in any way or for any purpose, become or be
deemed to be a partner of the other party hereto, whether in the business of
such other party, or otherwise, or a joint venturer, or a member of any joint
enterprise with such other party, it peing agreed and understood that the
relationship between the parties hereto is a Landlord-Tenant relationship.

SECTION 18. INSURANCE AND HOLD HARMLESS

A, CASUALTY INSURANCE. During the term hereof, Landlord shall keep
the buildings and improvements within which the Premises are contained
insured against loss or damage by fire, with extended coverage, sprinkler
leakage, special extended perils (all risk}, Inflation Guard Endorsement,
vandalism and malicious mischief endorsements, or their equivalents, and with
such additional endorsements and covering such additional perils, including,
but not limited to, earthquake and flood insurance, as Landlord elects to
maintain from time to time in Landlord's sole discretion. Such insurance
shall be obtained from such insurance companies as Landlord shall select, and
in amounts determined from time to time by Landlord in Landlord's sole
discretion, but in no event less than ninety percent {(90%) of the replacement
cost of the building and structures insured, with loss payable to Landlord
and to any authorized encumbrancer of Landlord (with standard mortgagee loss
payable clause}, in accordance with their respective interests. Landlord may
maintain rent insurance, for the henefit of Landlord, equal to at least one
(1) year's Minimum Annual Rent and additional rent hereunder, including real
estate taxes and assessments, insurance costs, Percentage Rent and Tenant's
share of Operating Costs. If the Lease is terminated as a result of damage by
fire or casualty as set forth in Section 21 hereof, all insurance proceeds
shall be paid to and retained by Landlord, subject to the rights of any
authorized encumbrancer of Landliord. Tenant shall reimburse Landlord upon
demand by Landlerd, as additionai rent, for Tenant's share of the insurance
carried hereunder. Landlord shall have the right to collect and impound
Tenant's share of the insurance premiums from Tenant on a monthly or
quarterly basis, in advance, for Tenant's account based upon Landlord's
reasonable estimate of the amount thereof next due. Landlord shall not be
reguired to segregate amounts sc impounded from impounds of other tenants in
the Shopping Center, or from any other sums, nor shall Landlord be required
to pay any interest on such impounds. As used in this Section 18.A., Tenant's
share shall mean the total amcunt of insurance premiums paid by Landlord
hereunder multipiied by a fraction in which the numerator is the number of
square feet of Floor Area in the Premises and the denominator is the total
square feet of Floor Area in all buildings which are included within the
policy or policies of insurance referenced herein, which include the
Premises, together with an administrative fee in an amount egqual to ten
percent (10%) of all insurance carried by Landlord under this Section 18.A.
In additicn, Tenant's share shall include that amount by which the fire
insurance premiums for those policies that include in their coverage the
Premises exceed the amount of premiums that would otherwise be applicable to
a like building but for Tenant's use of the Premises. Such amount shall be
determined by a comparison of that rate, which because of the nature of
Tenant's occupancy is applicable to the policies which include the Premises,
against the standard rate which would otherwise be applicable to a like
building as determined by Landlord's insurance representative.
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Tenart shall not knowingly do or permit anything to be done in or
upon the Premises, or bring or keep anything therein, or use -he Premises in
a manrer, which increases tae rate of casualty insurance upon any building,
Oor any other property cr ecuipment of Landlord, over the rate in effect at
the commencement of the term of this Lease, or which invalidates or otherwise
terminates any such insurance policies. If, by reason of any failure of
Tenant to comply with the provisions of this Lease, the rate of insurance or
any building, or on any other property or ecuipment of Landlord, or on any
other tenant or subtenant of Landlord, shall be nigher than it otherwise
would be, Tenarnt shall reimburse ZLandlord, within fifteen (15) days after
notice by Landlord, for =:hat part of the insurance premium paid by Landlord
which shall have been charged because of such failure by Tenant.

B. CONTENTS INSURANCE. During the term hereof, Tenant shall, at
Tenant's cost and expense, carry insurance covering a.l of the items cf
Tenant leasehold improvements, zlterations, additions or improvements, trade
fixtures, merchandise and personal prcperty in, on or upon the Premises, in
an amount equal to the full replacement cost thereof, providing protection
against any peril included within the classification fire and extended
coverage, together with insurance against sprinkler damage, vandalism and
malicious mischief. Tenant shall also carry and maintain, at its sole cost
and expense, machinery insurance on all air conditioning equipment and
systems exclusively serving the Premises. If the said objects and the damage
that may be caused by or result from them are not covered by Tenant's fire
and extended ccverage, then such insurance shall be in the amount of One
Hundred Thousand and No/100 Dollars ($100,000.00). If Tenant requires boilers
or other pressure vessels to serve the Premises, they shall also be insured
in the foregoing amounts.

C. LIABILITY INSURANCE. Tenant shall, at Tenant's cost and expense,
at all times during the term of this Lease, maintain and carry for the joint
benefit, and in the names, of Tenant and Landlord, as coinsureds, with cross
liability endorsement, property damage and personal liability insurance by
the terms of which Tenant and Landlord shall be indemnified against liability
for damage or injury to property or person [including death) occurring on the
Premises, or any part thereof, or arising from the ownership, use, occupancy
or maintenance thereof, or arising directly or indirectly from any act or
omission of Tenant, its employees, agents, representatives, successors,
assigns, licensees or concessionaires.. The liability insurance to be
maintained by Tenant shall also insure performance of all of Tenant's hold
harmless and indemnity obligations under this Lease. Such insurance shall be
carried and maintained on the minimum basis of Two Hundred Fifty Thousand and
No/100 Dollars ($250,000.00) for damage to property, Three Million and No/100
Dollars ($3,000,000.00) for personal injury to one person and Three Million
and No/100 Dollars ($3,000,000.00) for perscnal injury in any one accident.
In the event this Lease shall permit the sale of alcoholic beverages from or
on the Premises, such insurance as carried by Tenant hereunder shall include
liquor liability insurance. To the extent applicable such insurance shall
also contain whatever endorsements are required for food handlers and
preparers; such endorsements to be in a form acceptable tc Landlord, and to
be broad enough to protect Landlord. The limits of all insurance required to
be carried by Tenant pursuant to this Lease shall be subject to reasonable
periodic increases based upon inflation, increased liability awards,
recommendation of professional insurance advisers, and other relevant
factors. However, in no event shall the 1limits of any insurance to be
cbtained by Terant limit the liability of Tenant under this Lease.

D. POLICY FORM. All insurance carried by Tenant hereunder shall be
written by insurance companies authorized to do business in the state in
which the Premises are located, with a financial rating and a policyholders
rating acceptable to Landlord in Landlord's reasonable discretion. At
Landloxd's request, all such policies shall name any lessor or encumbrancer
of Landlord in Landlord's reasonable discretion. At Landlord's request, all
such policies shall name any lessor or encumbrancer of Landlord as an
additional insured. If Tenant fails to maintain any policy required to be
maintained under this Lease by Tenant, Landlord may elect, in addition to all
other remedies available to Landlord at law, in equity, or under this Lease,
to maintain such policy at Tenant's expense, and Tenant shall reimburse
Landlord therefor upon demand. Each insurance policy shall provide that such
policy cannot be cancelled, modified, or reduced in scope without thirty (30)
days prior.written notice to Landlord and to any superior lessor, mortgagee
or trust deed hclder of whom the insurer has been notified in writing.
Executed copies of each policy of insurance reguired to be carried by Tenant,
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or certificates thereof, shall be delivered to Landlord prior to the Term
Commencement Date and thereaftsr executed copies of renewal policies or
certificates shall be deliverecd tc Landlord within twenty (20} days prior to
the expiration of such policy. All policies of insurance or certificates
thereof delivered to Landlord must specify thereon the amount of the
deductible, if any. In the event Tenant fails to procure, maintain and/or pay
for any insurance required to be carried hereunder, Landlord shall have the
right, but not the obligation, to procure same and pay the premiums therefor,
in which evernt Tenant shall repay Landlorc all sums paid by Landlord
immediately upon demand.

E. HOLD HARMLESS AND WAIVER OF CLAIMS. Tenant covenarts and agrees
that, except to the extent of the willful acts, omissions or gross negligence
of Landlord, its employees, contractors and agents, Landlord shall not at any
time or to any extent whatsoever be liable, responsible, or in any way
accountable, for any loss, injury, death or damage to persons or property
which at any time may be suffered or sustained by Tenant or by any persons or
property who or whichk may at any time be using, occupying or visiting the
Premises, or be in, on or about the Premises, or may be insured as a result
of any act, omission or regligence of Tenant, Tenant's agents or employees,
whether arising from the sale of alcoholic beverages, or otherwise, whether
or not such loss, injury, death or damage shall be caused by, or in any
manner result from, or arise out of, any act, omission or negligence of
Tenant or of any occupant, subtenant, customer or invitee of Tenant. Except
to the extent of the willful acts, omissions or negligence of Landlord, its
employees, contractors and agents, Tenant agrees to indemnify, defend and
hold harmless Landlord, its agents and erployees from and against any and all
expense, liability and claims for damage to or loss of property ({(including
Tenant’'s property; or injury to or death of persons {including Tenant, its
agents, employees, visitors, licensees, or invitees) directly or indirectly
resulting from any cause on or about the Premises, or in connection with the
maintenance or operation of Tenant’'s business, or Tenant’s occupation or use
of the Premises. Tenant shall discharge any judgment or compromise rendered
against or suffered by Landlord as a result of anything indemnified against
hereunder and shall reimburse Landlord for any and all costs, fees, or
expenses incurred or paid by Landlord (including, without limitation,
reasonable attorneys’ fees), in connection with the defense of any action or
claim resuiting therefrom.

E. WAIVER OF SUBROGATION. With respect to any loss or damage which
is covered by insurance carried pursuant to Section 18.A. hereof, or 1is
covered by any similar insurance which is maintained by either party,
Landlord and Tenant each hereby waive any and all rights of recovery against
the other, or against the officers, employees, agents or representatives of
the other, for loss of or damage to its property, or to the property of
others wunder its control. Each party hereto shall give notice to any
insurance carrier of the foregoing mutual waiver of subrogation. Tenant
agrees that in the event of a sale or other transfer of the Premises by
Landlord, this waiver of subrogation shall continue in favor of the original
Landlord hereunder, and any subseqguent landlord, as well as in favor of any
such purchaser, or other transferee, and their respective successors and
assigns.

SECTION 19. REPAIRS AND MAINTENANCE

A. Tenant shall maintain the building, building service equipment,
plate glass, show windows, showcases and all other improvements comprising a
part of the Premises, or within which the Premises are contained, in good and
clean condition and repair at all times, except as may be expressly provided
herein to the contrary, and Tenant shall, at Tenant's sole cost and expense,
and subject to compliance with all other provisions of this Lease, promptly
make all reqguired replacements and repairs thereto, interior or exterior,
structural or non-structural, and ordinary or extraordinary, except such as
may be by reason of condemnation or damage by fire or casualty. Except as
specifically provided in Section 22 (Condemnztion) and Section 21 (Fire and
Casualty Damage) Landlord shall not be obligated to repair, replace, maintain
or alter the Premises, or the building or improvements within which the
Premises are located, and Tenant waives all laws, statutes and ordinances to
the contrary. With regard to repairs, Tenant expressly waives any right
pursuant to any law now existing, or which may be effective at any time
during the term hereof, to make repairs at Landiord's expense, including,
without limitation, should the Shopping Center be located in the State of
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California, the provisions of Sections 1932(2), 1933(4), 1941 and 1942 of the

California Civil Code, and any oprovisions amendatory thereof or supplemental
thersto.

At Landlorc's reasonablzs discretion and so long as Landlord does
not materially and adversely affect Tenant’'s rights under this Lease,
Landlord reserves thre right, at any time and from time to time throughout the
term of this Lease, to let or make agreements or contracts and/or to
otherwise arrange for, or perform, the maintenance, repair and cperation (or
any combination thereof) of: (a) the heating and ventilating system,
electrical, plumbing, pipes, wiring, conduit and sprinkler system (if any) of
the building in which the Premises are located, (b} the roof 0f the buildirg
in which the Premises are located, {(c} the exterior of the building within
which the Premises are located, including, but not limited to, the paintirg
thereof, and (d) the structural portions of the building within which the
Premises are located, or any of the foregoing or any combination thereof, in
which such event Tenant shall promptly pay to Landlord, within fifteen (15)
days of billing thereof, Tenant's share of the cost of any such maintenance,
repair or operatiorn, as aforesaid; plus a manacement fee to Landlord equal to
ten percent (10%) of the «cost of the foregoing. Tenant's share of
maintenance, repair and operation shall be apportioned according to the Floor
Area of the Premises as it relates to the total Floor Area of the building or
buildings which are so maintained, repaired or operated, as aforesaid;
provided, however, in the case of a maintenance contract for any of the
foregoing, payment of Tenant's share shall be made in advance in the amount
designated by Landlord, from time to time, on the first day of every month
during the term hereof. Ary portion of the foregoing to the contrary
notwithstanding, in the event any such maintenance, repair or operation, as
aforesaid, is attributable to the negligent act or omission of Tenant, or to
any violation by Tenant of any provision of this Lease, Tenant shall pay to
Landlord, as aforesaid, an amcunt equal to the cost of any such maintenance,
repair or operation so attributable to the act or omission of Tenant.
Landlord may make such repairs and perform such maintenance and operation
without any abatement of rent, additional rent, or any other obligaticns of
Tenant, regardless of the extent to which such repairs, maintenance and
operation interferes with the conduct of Tenant's business, and without
liability to Tenant for any loss or damage that may accrue to Tenant's
merchandise, fixtures, or other property, or to Tenant's business, by reason
thereof, unless due to the willful misconduct of Landlord. Notwithstanding
Landlord's right to make repairs, and to perform any such maintenance and
operation, Landlord shall have no obligation to make any such repairs, or to
perform any such maintenance and operation. Tenant shall indemnify and hold
Landlord harmless from all claims, demands, lesses, costs, expenses and
liabilities (including actual attorneys' fees) arising from the failure to
repair, maintain or operate the Premises or the building within which the
Premises are located.

B. Without limiting the obligations of Tenant hereunder, Landlord
agrees to procure and maintain in full force and effect throughout the term
hereof a contract or contracts for the maintenance and repair of the air
conditioning equipment serving the Premises. Any and all costs accruing to
Landlord under such contract or contracts shall be billed to Tenant, as
additiocnal rent, each calendar quarter (or, at the option of Landlord, each
month), and Tenant shall reimburse Landlord within fifteen (15} days from the
date of billing therefor, for Landlord's costs incurred hereunder.

SECTION 20. MECHANICS LIENS.

A. Tenant agrees to keep the Premises, together with the buildings
and other improvements within which the Premises are located, and the balance
of the Shopping Center, free and clear of any and all mechanics,

materialmen”s and other liens for work or labor done, services performed, or
materials, appliances, transportation or power contributed, used or furnished
to be used, to or on the order of Tenant. At all times Tenant shall promptly
and fully pay and discharge any and all claims upon which any such lien may
or could be based; and Tenant shall hold Landlord, the Premises, all
buildings and improvements within which the Premises are located, and the
balance of the Shopping Center, free and harmless from any and all such liers
and claims of liens and suits or other proceedings arising out of work
performed, or materials or services furnished, to or on the order of Tenant.
Tenant agrees to give Landlord written notice not less than ten (10) days in
advance of the commencemen: of any construction, alteration, addition,
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improvement, installation or repair ccsting in excess of Five Hundred and
No/100 Dollars ($500.00) in order that Landlord may post appropriate notices
of Landlord's non-respensibility. Terant further agrees <tTo secure, at
Tenant's sole cost ard expense, a bond indemn:ifying Landlord, the Prenises
and the remainder of the Shopping Center, against all aforesaid iiens, with
corporate surety and in form reasonably satisfactory teo Landlord, and in an
amount sufficient to remove any such liens of record, which amount shall alsa
be subject to the approval of Lancdlord. Within five (5) days after work is
completed, Tenant shall file a Notice of Completion. Nothing in this Section
20.A. shall be construed to conflict in any way with the obligations of
Tenant set forth in the Construction Exhibit, if any, attached to this Lease
as Exhibit “C".

B. No mechanics or materialmen's liers or mortgages, deeds of trust,
or other liens of any character whatsoever created or suffered by Tenant,
shall in any way, or to any extent, affect the interest or right of Landlorc
in any buildings or other improvements on or about the Premises, or the
balance of the Shopping Center, or attach to or affect Landlord's title to,
or rights in, the Premises or any other portion of the Shopping Center.

SECTION 21. FIRE AND CASUALTY DAMAGE.

A. In the event the Premises, or any part thereof, shall be
partially oxr totally damaged or destroyed by fire or other casualty so as to
become partially or totally untenantable, which damage is insured against
under any policy of fire and extended coverage insurance then covering the
Premises, then this Lease shall remain in full force and effect and Landlord
shall repair such damage or destruction with due diligence at Landlord's
expense and Minimum Rent oniy shall be abated until restoraticn, provided
that if Tenant continues to conduct business in the Premises, Minimum Rent
shall pe abated in proportion to which the untenantable portion bears to the
entire Premises before the damage occurred.

B. Notwithstanding any other provision of this Section 21 to the
contrary, if the Premises shall be damaged or destroyed by any casualty which
is not insured against under any policy of fire and extended coverage
insurance then covering the Premises, or if the Premises shall be damaged or
destroyed by any casualty which is insured and such damage or destruction
shall be to the extent of at Lleast twenty~-five percent (25%) of the
replacement value of the Premises at the time of such damage, or of at least
ten percent (10%) thereof if at the time cf such damage or destruction there
shall remain less than two (2) years in the Lease Term, then either Landlord
or Tenant may at its election, upon notice to the other party given within
ninety (90) days after such damage, terminate this Lease as of the date of
such damage or destruction.

C. In the event that twenty-five percent (25%) or more of the
building area or parking area of that portion of Shopping Center designated
on Exhibit A as the restoration area(the “Restoration Area”} shall be damaged
or destroyed by casualty, then, notwithstanding that the Premises may be
unaffected by such casualty, either Landlord or Tenant may terminate this
Lease and the tenancy hereby created by giving to other party written notice
of such election, within ninety (90) days following the date of said
ogcurrence.

D. In the event Landlord shall be required or shall elect to restore
the improvements on the Premises, Landlord and Tenant shall be responsible to
restore the Premises in the same manner and to the same extent as work was
performed by each party in the original construction and fixturizing of the
Premises. In the event Tenant's insurance is not adeguate to replace all
personal property, fixtures and improvements placed by Tenant, at Tenant's
expense, within the Premises, then Tenant shall be personally responsible for
providing cash egual to the excess cost of such replacement. If Landlord
elects not to restore, and is not required to restore as otherwise provided
in this Lease, this Lease shall terminate effective as of the date of such
damage upon the giving of notice of election by Landlord as aforesaid.

E. To the extent applicable, Tenant hereby waives the provisions of
California Civil Code Sections 1932(2) and 1933(4) with respect to any damage
to, or destruction of, the Premises or the building in which the Premises are
located, the rights of Tenant in the case of any such damage or destruction
being governed by the provisions of this Lease.
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SECTION 22, CONDEMNATION.

A. GENERAL. If title to all or any porticn of the Premises be taken
by a public or quasi-public authority under ary statute or by right of
eminent domain or by privats purchase in lieu thereof (hereinafter referred
to as a "taking"), thean the richts of the parties to share in the

condemnation award or purchase price thereby resulting shall be governed by
this Section 22Z.

B. TOTAL OR MATERIAL TAKING. Should all of the Premises be taken in
sucn manner, this Lease shall terminate on the effective da-e of such taking.
Should a portion of the Premises be taken in such a manner as to materially
interfere with Tenant's use and occupancy thereof, then either party, by
giving written notice to the other party within thirty (30) days after such
taking, may terminate this Lease as of the date of such notice. Should any
tenant or occupant occupying more than 10,00C sguare feet of building area in
the Shopping Center cancel its lease or abandon and vacate its premises by
reason of any such taking, or by reason of any damage resulting from such
taking, or should more than fifty percent (5C%) of the area of land described
in Exhibit "A" hereto be so taken, or should more than twenty percent (20%
of the Floor Area of the Premises be sc taken, then Landlord, on giving
written notice to Tenant within sixty (60) days after such taking,
cancellation, vacation or abandonment, as the case may be, may terminate this
Lease as of the date of such notice.

C. PARTIAL TAKING AND NO CANCELLATION. In the event of a partial
taking of the Premises, and this Lease is not cancelled, then this Lease and
to the part so taken only shall terminate as of the date that possession of
such part of the Premises is so taken, and the Minimum Annual Rent herein
provided for shall be reduced in the proportion that the Floor Area of the
Premises so taken bears to the Floor Area of the Premises existing before
such taking. Landlord shall diligently replace or repair the Premises, but at
a cost to Landlord not to exceed the condemnation award received by Landlord
for the Premises. To the extent applicable, each party waives California Code
of Civil Procedure Section 1265.130 which allows either party to petition the
court to terminate this Lease upcon a partial taking, and the rights of the
party upon a partial taking shall be governed solely by the provisions
hereof.

D. AWARDS. In the event of any taking, Tenant shall be entitled to
that portion of the award, if any, specifically designated for loss to, or
damage of, Tenant's trade fixtures and personal property, as well as any
award for the value of Tenant’s leasehold estate. All other awards shall be
the sole and exclusive property of Landlord, and Tenant shall have no right
thereto or interest therein. Any rights of Tenant to any portion of the award
shall at all times be subject to the rights thereto of any encumbrancer or
ground lessor of Landlord.

SECTION 23. DEFAULT.

A. TENANT'S DEFAULT AND LANDLORD'S REMEDIES. Tenant shall be in
material default and breach under this Lease if {i} Tenant shall default in
the payment as and when due of any rent, additional rent, or any other amount
required to be paid by Tenant hereunder, and such default shall continue for
a period of three (3) days after written notice thereof from Landlord, or
(ii) Tenant shall default in the performance or observance of any
non-monetary covenant, agreement or obligation of this Lease to be performed
or observed by Tenant, including, but not limited to, the obligation of
Tenant to deliver statements of Gross Sales to Landlord as provided for in
Section 5.B. hereof, and the obligations of Tenant pursuant to Section 15
hereof, and such default shall continue for a period of twenty (20) days
after written notice thereof by Landlord specifying the default, provided
however, that Tenant shall not be in material default and breach of this
Lease if the default is not reasonably capable of curing within the 20-day
period and Tenant commences the curing of the default with the 20-day period
and diligently prosecutes the same to completion thereafter; but, provided,
however, that Landlord shall not be required to cive such notice if Tenant's
failure to perform constitutes a non-curable breach of this Lease, or {iii)
Landlord discovers any financial information given to Landlord by Tenant was
false or misleading in any material manner, or (iv) Tenant shall make a
general assignment or general arrangement for the benefit of creditors, or
(v) a trustee or receiver is appointed to take possession of substantially

20




31

ell of Tenant's assets located at the Premises, or of Tenant's interest in
this Lease, and possession is nct restored tc Tenant within thirty (30} days,
or (vi) <there is an attachment, execution or other judicial seizure of
Terant's interest in this Lease, or c¢f substantially all of Tenant's assets
located at the Premises, and such attachment, execution or other judicial
seizure is not discharged within thirty (30) cays, or (vii) any voluntary or
inveluntary petition or similar pleading under any secticn or sections of the
Bankruptcy Act or any Chapter thereof shall be filed by or against Tenant, or
ary voluntery or involuntary proceeding in any court or tribunal shall be
instituted to ceclare Tenant insolvent or unable to pay Tenant's debts, and
ir the event of an involuntary petition, pleading or proceeding the same
srhall not be dismissed or discharged within thirty (30} days, or (viii}
Terant shall vacate or abandon the Premises (the failure by Tenant to occupy
anc operate the Premises for fourteen {14) consecutive days without the
payment of Minimum Rent constituting abandonment and vacation of the Premises
for the purposes of this Lease), then Landlord shall have, in addition to any
other remedies available at law, or in equity, without the requirement of any
further notice to Tenant, the notice provided by this Section 23.A. being
intended to satisfy any and all notice requirements imposed by law on
Lendlord and nct being intended to be in addition to any such requirements,
and without barring later election ¢f any other remedy, any one or more of
the following remedies at Landlord's election:

(a) By written notice to Tenant, Landlord may terminate this
Lease and Tenant's right to possession, declare this Lease ended, re-enter
the Premises in the manner allowed by law and repossess the Premises, in
which event this Lease shall terminate, Tenant shall immediately surrender
the Premises to Landlord, and Landlord shall have the righ: to recover from
Tenart; (1) the worth at the time of the award of the unpaid rent and all
additicnal rent and other amounts and charges payable by Tenant that had been
earned at the time of termination of this Lease; (2) the worth at the time of
the award of the amount by which the unpaid rent and all additional rent and
other charges payable by Tenant hereunder which would have been earned after
termination of this Lease until the time of the award exceeds the amount of
such loss that Tenant proves could have been reasonably avoided; (3) the
worth at the time of the award of the amount by which the unpaid rent and all
additional rent and other charges payable by Tenant hereunder which would
have been paid for the balance of the term after the time of award exceeds
the amount of such 1loss that Tenant proves could have reasonably been
avoided; and (4) any other amount necessary to compensate Landlord for all
detriment proximately caused by Tenant's default c¢r which in the normal
course of things would likely result from Tenant's default, including, but
not limited to, costs and expenses incurred by Landlord in maintaining or
preserving the Premises after default, costs of recovering possession,
expenses of reletting including necessary renovation or alteration, actual
attorneys' fees, and real estate commissions paid or payable. The "worth at
the time of the award" as used in (1) and {2) of zhis Section 23.A.(a) is to
be computed by allowing interest on unpaid amounts at the maximum lawful
rate. The worth at the time of the awards as used in (3) of this Section
23.A.(a), is to be computed by discourting such amount at the discount rate
of the Federal Reserve Bank of San Francisco at the time of the award plus
one percent (1%). If Tenant shall have abandoned and vacated the Premises,
Landlorxd may proceed under this Section 23.A.(a) or under Section 23.A.(b)
hereof.

(b} Maintain Tenant's right to possession, in which case this
Lease shall continue in effect whether or not Tenant shall have abandoned and
vacated the Premises. In the event Landlord makes such election, Landlord
shall not unreasonably withhold its consent to an assignment of this Lease or
to the subletting of the Premises and Landlord shall be entitled to enforce
all of Landliord's rights and remedies hereunder, including the right to
recover rent, additional rent, and all other amounts payable hereunder as
they pecome due. Landlord has the remedy described in California Civil Code
Section 1851.4 (Landlord may continue the Lease in effect after Tenant's
breach and abandonment and recover rent as it becomes due, if Tenant has the
right to sublet or assign subject to reasonable limitations).

(c) Pursue any cther remedy ncw or hereafter available to
Landlord under the laws or judicial decisions of the state in which the
Premises are located.

All rights and remedies of Landlord herein enumerated shall be
cumulative and none shall exclude any other right or remedy allowed by law or
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eguity; and likewise, the exercise by Landlord of any remedy provided for
herein or allowed by law or equity shall not be tc the exclusion of any other
remedy.

If a court oI competent jurisdiction determines that any of the
events described in Section 23.A.(iv) through (vii), inclusive, hereof, 1is
not a default under this Lease, and a trustee is appointed to take possession
(or if Tenant remains a debtor in possession) and such trustee or Tenant
transfers all or any portion af Tenant's interest hereunder, Landlord shall
receive, as additional rent, promptly upan demand therefor, the difference
between the rent (or any other consideration) paid in connection with such
transfer and the rent opayable hereunder by Tenant.

No act or thing done by Landlord or Landlord's agents, including,
out not limited to, acts of maintenance or preservation, or efforts to relet
the Premises, shall be deemed an acceptance of surrender of the Premises. No
agreement to accept such surrender shall be valid unless in writing and
signed by Landlord. No employee of Landlord or of Landlord's agents shall
have any power to accept the keys to the Premises prior to the termination of
the Lease, and the delivery of the keys to any such empioyee shall not
operate as a termination of this Lease or a surrender of the Premises. Any
re-entry shall be allowed by Tenant without hindrance, and Landlord shall not
be liable in damages for any such reentry, or be guilty of trespass or
forcible entry in connection therewith.

It is further e&greed that Landlord, at any time after Tenant
commits a default, may cure the default at Tenant's cost, and otherwise take
such action with respect thereto as Landlord shall deem reasonably necessary
and Landlord shall have no liability therefor. If Landlord at any time, by
reason of Tenant's default, pays any sum or daes any act that requires the
payment of any sum, or if Landlord incurs any expense, including attorneys’
fees, ir instituting proceedings, or defending any action or proceeding
instituted by reason of any default of Tenant hereunder, the sum or expense
paid by Landlord, with all interest, costs and damages, shall be due from
Tenant to Landlord promptly upon demand therefor.

Except to the extent that a lower rate may otherwise be expressly
provided for by this Lease, any sums to be paid to Landlord under this Lease
not paid when due shall bear interest at the maximum legal interest rate
permitted by law. The payment of interest shall not excuse or cure any
default by Tenant under this Lease. Interest shall not be payable on late
charges to be paid by Tenant under this Lease.

Notwithstanding anything herein to the contrary, if Tenant shall
default in the payment of any rent, additional rent, or any other sum of
money due to be paid by Tenant hereunder, or in the timely reporting of Gross
Sales as required by Section 5 of this Lease, and such default shall continue
or be repeated for three (3) consecutive months, or for a total of five (5)
months in any period of twelve (12) consecutive months, or if Tenant shall
default in the performance of any other covenant of this Lease more than six
(6) times, in the aggregate, in any period of twelve (12) consecutive months,
then notwithstanding that such default shall have been cured within the
period after notice as provided by this Section 23.A., any further or
additional default, whether of a similar or dissimilar nature, shall be
deemed to be deliberate, and Landlord need not afford Tenant an opportunity
to cure any such further or additional default as provided by this Section
23.A., but shall have the right, at Landlord's option, in addition to and not
in limitation of any other right or remedy available to Landlord at law, in
equity, or hereunder, to terminate this Lease by giving Tenant a three (3)
day written notice of cancellation. Upon the expiration of said three (3)
days, this Lease shall terminate as fully and completely as if the date of
expiration of such three (3} day period were the date set forth herein as the
Lease Expiration Date, without in any way releasing Tenant from Tenant's
liability hereunder with regard to a termination cof this Lease in the event
of a default by Tenant under this Lease.

B. . LANDLCRD'S DEFAULT. Landlord shall ir no event be charged with
default in the performance of any of its obligations hereunder unless and
until Landlord shall have failed to perform such obligaticns within thirty
(30) days (or such additional time as is reasonably required to correct any
sucn defaults) after written notice by Tenant to Landlord properly specifying
wherein Landlord has failed to perform any such obligaticn.
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SECTION 24. SURRENDER OF LEASED PREMISES.

Jpon  any termiration of this Lease, whether by lapse of time,
cancellation pursuant to an election provided for herein, forfeiture, or
otherwise, Tenant shall surrender immediately possession of the Premises, and
all buildings and improvements within which the same are located, to Landlord
in good and tenantable repair, reascnable wear and tear and damage from fire
or other casualty or peril for which Terant is not responsible excepted.

Az any time during the term of this Lease, and upon the termination of
this Lease, if Tenant is at such time not in default hereunder, or no event
has occurred as of such time which with the giving of notice and/or the
passage of time would give rise to a default, Tenant shall have the right to
remove from the Premises all removable trade fixtures and personal property
not permanently affixed to the Premises (such as furniture, furnishings,
equipment, signs, counters, shelving, showcases, mirrors and movable personal
property items) then installed or placed in, on or about the Premises;
provided, however, Tenant shall at Tenant's expense make all repairs to the
Premises required because of such removal. If any of such property shall
remain on the Premises after the end of the term hereof, such property shall
become, at the option of Landlord, the property of Landlord; provided that
Landlord may direct Tenant to remove such property, in which case Tenant
agrees to do so and to reimburse Landlord for any expense of removal if
Tenant shall fail to remove such property.

Upon termination of this Lease, Tenant shall surrender the Premises in
a neat and clean condition, and in substantially the same condition as when
delivered by Landlord to Tenant {less normal fair wear and tear and damage by
casualty). Tenant shall repair any holes or openings made by Tenant in the
walls, ceiling, roof or floor of the building in which the Premises are
located, remove any protuberance installed by Tenant and perform any
maintenance of repairs required of Tenant by this Lease. If directed to do so
by Landlord, Tenant shall also remove any improvements, additions or
alterations made to the Premises by Tenant even though such improvements by

- the terms of this Lease become a part of the Premises.

Upon termination of this Lease, Tenant shall execute and deliver to
Landlord in a form suitable for recordation a quitclaim deed, quitclaiming
all of Tenant's rights, title and interest in and to the Premises to
Landiord.

This Lease shall terminate and shall become null and void without
further notice upon the expiration of the term herein specified, and any
holding over by Tenant after such expiration shall not constitute a renewal
hereof or give Tenant any rights under this Lease. If Tenant shall hold over
for any period after the expiration of the term hereof, Landlord may, at
Landlord’'s coption, treat Tenant as a Tenant from month to month commencing on
the first (lst) day following the expiration of this Lease, subject to the
terms and conditions herein contained, except that the Minimum Annual Rent,
which shall be payable in advance monthly, shall be one hundred fifty percent
(150%) of the Minimum Annual Rent applicable at the date of expiration of the
term hereof. TIf Tenant fails to surrender the Premises upon the expiration of
this Lease, Tenant shall indemnify and hold Landlord harmless from all loss
or liability, including, without limitation, any claims made by any
succeeding tenant founded on or resulting from such failure to timely
surrender the Premises.

SECTION 25. FORCE MAJEURE.

If Landlord or Tenant cannot perform any of such party's obligations,
except for Tenant’s payment of rent, under this Lease due to events beyand
such party’s reasonable control, the time provided for performing such
obligations shall be extended by a period of time equal to the delay caused
by such events. Events beyond a party’s control include, but are not limited
to, acts or inaction of the other party, strikes, threats of strikes,
blackouts, war, threats of war, bombing, labor disputes, shortages of labor
or material, insurrection, invasion, acts of God, calamities, civil
commotions, weather conditions, fire, flood or other casualty, action or
regulation of any governmental authority, state law or ordinances, and
impossibility of obtaining materials.
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SECTION 26. OFFSET STATEMENTS.

Tenant agrees at any time after the Term Commencement Date and upon not
less tran ten (10) days prior written request of Landlord, to execute,
acknowledge and deliver to Landlord a statement in writing and in the form
attached as Exhibit “E" hereto, or in such other form reasonably required by
Landlord or by any lender or ground lessor of Landlord, certifying that this
Lease is unmodified and ir full force and effect and that Landlord is not in
default (or if modified, in full force and effect as modified and stating the
modifications, or if there is any defauit; stating such defaul:}, and the
dates to which rental or cther sums have been paid in advance, it being
intended that any such statement delivered pursuant to this Section 26 ray be
relied upon by any prospective purchaser, ground lessor, mortgagee or
baneficiary. If Tenant fails to so deliver any reguested statement within
such ten (10) day period, Landlcrd and any prospective purchaser,
encumbrancer or ground lessor may conclusively presume that this Lease is
unmodified and in full force and effect, that Landlord is not in default
hereunder, and that no rental or other sums have been paid more than one (1)
month in advance. Terant shall also deliver to any prospective purchaser,
prospective ground lessor or prospective lender of Landlord, within fifteen
(13) days after Landlord's reguest therefor, such specific subordination
agreements as mey be required by any such lender or ground lessor, subject to
Tenant's nondisturbance rights described in “his Lease.

SECTION 27. RIGHTS RESERVED BY LANDLORD.

A. EASEMENTS. Landlord expressly reserves all rights in, and with
respect to, the Premises not inconsistent with Tenant's use thereof as in
this lLease provided, including (without in any way limiting the generality of
the foregoing) the right of Landlord to establish Common Facilities and grant
sasements to others (even before the establishment of Common FPacilities)
including, but not limited to, other pipelines, telephone, electric and power
lines, cables and conduits, as Landlord may deem desirable in connection with
the development or use of the Shopping Center or any other property in the
neighborhood of the Premises, whether owned by Zandlord or not, all of which
pipelines, lines and conduits shall be buried to a sufficient depth or raised
to a sufficient height so as not to interfere with the use or stability of
the building or any other improvements within which the Premises are located.

B. INSPECTION.

(1) Tenant agrees to permit Landlord, or the authorized
representatives of Landlord, anc upon not less than 24 hours’ prior written
notice to Tenant (except in an emergency when no prior written notice shall
be required}, to enter the Premises at all reasonable times for the purposes
of (a) inspecting the Premises, (b} making such repairs or reconstruction
required or permitted by Landlord, and (c) performing any work therein that
may be necessary by reason of Tenant's default under the terms of this Lease;
provided, however, that any such entry and/or any such work shall be
performed with only reasonable interference given the scope of work
contemplated to Tenant’s business. Nothing herein shall imply any duty upon
the part of Landlord to do any such work which, under the provisions of this
Lease, Tenant may be required to perform, and the performance thereof by
Landlord shall not constitute a waiver of Tenant's default in failing to
perform such work. In the event Landlord makes any repairs or maintenance
which Tenant has failed to do, the cost thsreof shall be paid to Landlord
with the next installment of rental hereunder.

(2) Landlord is hereby given the right, upon not less than 24
hours’ prior written notice to Tenant, to enter the Premises and to exhibit
the same to any prospective tenant, ground lessor, purchaser or lender, and
to pest any signs on or about the Premises or the building in which the
Premises are located regarding such sale, lease or borrowing; provided,
however, that any such entry and/or any such work shall be performed with
minimal interference to Tenant’s business.

C. ACCORD AND SATISFACTION. No payment by Tenant, or receipt by
Landlord, of a lesser amount than the amount due and payable shall be deemed
to be other than on account of the amount due, nor shall any endorsement cr
statement on any check or any letter accompanying any check or payment be
deemed an accord and satisfaction, and Landlord may accept such check or
payment without prejudice to Landlord's right to recover the balance of the
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amounts due and payable or to pursue any other remedy provided in this Lease,
at law, or in equity.

SECTION 28. INTENTIONALLY DELETED.

SECTION 29. INTENTIONALLY DELETED.

SECTION 30. RULES AND REGULATIONS.

The Rules and Regulations attached tc this Lease as Exhibit "F" are
hereby specifically incorporated into and made a part of this Lease. Landlord
reserves the right from time to time to amend and supplement said Rules and
Regulations and to adopt additional Rules and Regulations; provided, however,
that Tenant shall not be required to comply with any such additional Rules
and Regulations which materially and adversely affect Tenant’s rights under
this Lease. Notice of such additional Rules and Regulations, and of such
amendments and supplements, shall be given to Tenant. Tenant agrees to comply
with and observe all Rules and Regulations, and all amendments and
supplements thereto. Tenant's failure to observe and comply with all Rules
and Regulations, and all amendments and supplements thereto, shall constitute
a material breach and default under =this Lease. In case of any conflict
between any Rules and Regulations and this Lease, the provisions of the Rules
and Regulations will prevail. Landlord shall have no obligation or
responsibility to Tenant to enforce the provisions of any leases or other
agreements with any other tenants or occupants of the Shopping Center, and
Landlord shall not be liable to Tenant for any damages caused by any failure
of such other tenants or occupantis to comply with the Rules and Regulations
in effect from time to time, or to otherwise comply with the terms of their
leases or other occupancy agreements.

SECTION 31. MASTER LEASE.

Landlord and Tenant acknowledge and agree that notwithstanding the
designation of this Lease as a “Lease”, it is a “Sublease”, “Landlord” is a
“Sublandlord”, and “Tenant” is a “Subtenant”.

Landlord is tenant under a lease (“Master Lease”) with the City of
Torrance (“Master Lessor”), which Master Lease collectively covers the
Premises and other property in the Shopping Center.

Subject to a Recognition and Attornment Agreement, if arny, this Lease
is subject and subordinate to the Master Lease.

Subject to any Recognition and Attornment Agreement with the Master
Lessor and Tenant, in the event for any reason whatsoever the Master lLease is
terminated prior to the expiration of the Term of this Lease, this Lease
shall terminate, at the option of the Master Lessor, as of the date the
Master Lease is terminated.

Tenant covenants and agrees to comply with and shall not violate any of
the terms, covenants and conditions of the Master Lease, whether or not a
provision exists in this Lease requiring Tenant to so comply except that
Tenant’s obligations and covenants to pay Minimum Annual Rent, Additional
Rent and other charges (and the use of the Premises) shall be governed by
this Lease and shall be considered satisfied to the extent and in the amount
that rent and other charges are paid hereunder by Tenant to Landlord. Tenart
shall defend, indemnify, hold Landlord harmless of and from all liability,
judgments, costs, expense, damage, claims and demands, including attorneys’
fees arising out of any failure by Tenant to perform any of such obligations
under the Master Lease and of any failure by Tenant to perform its
obligations under this Lease. In the event Tenant does not receive a
Recognition and Attornment Agreement from the Master Lessor, Landlord shall
defend, indemnify, hold Tenant harmless of and from all liability, judgments,
costs, expense, damage, claims and demands, including attorneys’ fees arising
out of any failure by Landlord to perform any of Landlord’s obligations under
the Master Lease and of any failure by Landlord to perform its obligations
under this Lease.
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SECTION 32. RELOCATION OF PREMISES. INTENTIONALLY OMITTED.

SECTION 33. EXCLUSIVE USE.

So long as (I) Tenant is not in default beyond applicable notice and
cure periods with respect tc any o¢f its obligations under its Lease,
and only as long as Tenant is continuously operating in the
Premises in compliance with the Permitted use specified in the
Lease, Landlord agrees that during the Term, and any extensions thereof, it
shall not lease space in the Shopping Center to any other tenant whose
primary use 1is the for the purposes of the retail sals of televisions and

large appliances (such as stoves, cvens, refrigerators, dishwashers,
microwave ovens). As used herein, " Primary “ shall be defined as any
business where the lesser of fifteen {15%) or 1,500 sguare feet of its
floor area is dedicated to those items above. In the event that this
exclusive is violated then Tenant shall not be required to pay fifty
(50%) percent of Base Rent until such time as the violation is

cured. Furthermore, such restriction shall not apply to the occupants of any
portion of the Shopping Center outside the Restricted Area as shown on
Exhibkit “3”, nor any occupant (or its successors or assigns) under a lease or
occupancy agreement 1in existence as of the date hereof to the extent such
lease or occupancy agreement does not specifically contain such restriction.

SECTION 34. USE OF ROQF.

Subject to governmental approvals, Tenant will be permitfed to install
{either by Landlord’s contractor or if by Tenant’s contractor, then only with
Landlord’s prior written consent of such Tenant’s contractor, which consent
shall not be unreasonably withheld, conditioned or delayed) at its sole cost
and expense for its own use: (i) up to two satellite dishes and/or antennae
on the roof of the Building in which the Premises are located (the
“Building”) as reasonably necessary in connection with Tenant’s Permitted

Use; (ii) wiring between the roof of the Building and the ceiling of the
Premises in locations reasonably approved by Landlord and through conduits in
the Shopping Center as reasonably approved by Landlord. Upon twenty-four

(24) hours prior written notice and in the company of Landlord’'s
representative, Tenant will be allowed access to the roof to service and
maintain the equipment installed by Tenant. Tenant will be responsible for
any damage to the roof of the Building, the Premises or any other portion of
Shopping Center resulting from or related to Tenant’s entrance onto the roof
of the Building and the repair and maintenance or replacement of the
equipment installed on the roof of the Building. Tenant will remove all such
equipment in or on the Premises or the Building at the expiration of earlier
termination of the lLease and patch, repair or replace so much of the roof of
the Building or any other part of the Building as may be reascnably necessary
to satisfy the requirements of Landlord <o make the Premises ready for
subsequent occupancy. Any cost incurred by Landlord to return the Premises
to the condition required by this Lease and any damages incurred by Landlord
as the result of the conduct of Tenant in installing, repairing, replacing or
removing the equipment installed by Tenant pursuant to this Section 34 will
be paid to Landlord within thirty (30} days of receipt of a bill therefore
accompanied by reasonable supporting data. Tenant shall indemnify, defend and
hold Landlord harmless from and against all cost, loss, expense or liability
of any kind whatsoever arising out of the installation, use and/or removal of
such antenna. In no event shall installation or use of such antenna or dish
interfere with any existing Tenant’s equipment or use.

SECTION 35. MISCELLANEQUS.

A. LCSS AND DAMAGE. Landlord shall not be liable for any damage to
the property of Tenant or of others located on the Premises, nor for the loss
of, or damage to, any property of Tenant or of others whether by theft, or
otherwise. Landlord shall not be liable for any injury or damage to person or
property resulting from fire, explosion, falling plaster, steam, gas,
electricity, water, rain or leaks from any part of the Premises or from any
other place, or by dampress, or by any other cause. Landlord shall not be
liable for any such damage caused Dby other tenants or persons in the
Premises, occupants of the Shopping Center or of any property adjacent
thereto, or the public, or caused by operations in construction of any
private, public or gquasi-public work. Landlord shall not be liable for any
latent or patent defect in the Premises, the building in which the Premises
are located, or in any other portion of the Shopping Center. All property of
Tenant kept or stored on the Premises shall be so kept or stored at the risk
of Tenant. Notwithstanding the foregoing, this Section 35A shall not apply to
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loss or damage caused, to the extent cf, by the willful act or gross
regligence of Landlorc or any of Landlord’s employees, agents or contractors.

B. LEASE BINDING ON SUCCES3ORS. Subject to the provisions of this
Lease, the covenants and agreements herein contained shall bind and inure to
the benefit c¢f Landlord and Tenant, and each of their heirs, personal
representatives, successors and assigns. No zights, however, shall inure to
the benefit of any assignee, sublessee or successor tenant unless the

assignment, sublease or succession has been approved by Landlord as set forth
in Section 11 hereof.

~

c. ATTORNEYS' FEES. In the event of any action or other proceeding
by and between Landlord and Tenant arising out of or related to this Lease or
the Premises, the prevailing party shall be entitled to recover from the
other party all costs and expenses of such proceedings, including actual
attorneys' fees, whether or not any proceedings are prosecuted to Jjudgment .

D. SALE OF LEASED PREMISES. The term "Landlord” as used in this
Lease shall mean the owner of Landlord's estate and to the Premises or any
property of which the Premises are a part. If the Landlord's interest and
estate in and to the Premises is transferred by Landlord, Landlord shzll be
entirely freed, relieved and discharged of all liabilities and obligations
under this Lease to be performed at any time after the date of such transfer,
and the purchaser shall conclusively be deemed, withou: the necessity of any
further agreement or acknowledgment from the purchaser, to have assumed all
covenants, agreements, obligations and liabilities of Landlord arising under
this Lease at any time after such transfer. Landlord shall deliver to
Landlord's transferee all funds previously paid by Tenant to the extent such
funds have not been applied under the terms of this Lease to Tenant's
obligations under this Lease.

B. NOTICES. Any notice or demand required or permitted by law or by
any of the provisions of this Lease shall be in writing. All notices or
demands by Landlord to Tenant shall be deemed to have been properly given
when served personally on an executive officer or partner of Tenant or on the
individual comprising Tenant (as the case may be) or when sent by certified
mail - return receipt requested, postage prepaid, addressed to Tenant at the
address of the Premises, and at the address set forth in the Fundamental
Lease Provisions. All notices or demands by Tenant to Landlord shall be
deemed to have been properly given if served personally on an executive
officer of Landlord or partner of Landlord or on the individual comprising
Landlord (as the case may be) or when sent by certified mail-return receipt
requested, postage prepaid, addressed to Landlord at the address set forth in
the Fundamental Lease Provisions. Zither party hereto may change the place to
which notices are to be given by advising the other party in writing. If any
notice or other document is sent by mail as aforesaid, the same shall be
deemed served, delivered and received forty-eight (48) hours after the
deposit hereof in the United States mail, provided there is regular service
by mail, at the time of such mailing, between the place of mailing and the
place to which such notice or other document is mailed. If more than one
Tenant is named under this Lease, service of any notice upon any Tenant shall
be deemed service upon all Tenants.

F. SECTION HEADINGS. The headings or captions of Sections in this
Lease are for convenience and reference only, and they in no way define,
limit, or describe the scope or intent of this Lease or the provisions of
such Sections.

G. GENDER AND INTERPRETATION OF TERMS AND PROVISIONS. As used in
this Lease and whenever required by the context thereof, each number, both
singular or plural, shall include all numbers, and each gender shall include
all genders. Landlord and Tenant as used in this Lease or in any other
instrument referred to in or made a part of this Lease shall likewise include
both the singular and the plural, a corporation, partnership, individual or
person acting in any fiduciary capacity as executor, administrator, trustee,
or in any other representative capacity.

H. TIME OF ESSENCE. 7Time is hereby expressly declared to be of the
essence of this Lease and of each and every covenant, term, condition and
provision hereof.
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I. IMPARTIAL CONSTRUCTION. The language of this Lease shall in ali
cases be construed as a whole according to its fair meaning and nct strictly
for nor against either Landlerd or Tenant.

J. WAIVER. No waiver for any breach of the terms, covenants,
agreements, restricticns or conditions of this Lease shall be construed as a
waiver of any succeeding breach of thes same or other covenants, agreements,
restrictions or conditions of this Lease. The consent or approval of either
party to or of any act or matter requiring consent or approval shall not be
deemed to waive or render unnecessary consent to or approval of any
subsequent or similar act or matter. No waiver of any provision of this Lease
shall be binding unless evidenced by a writing signed by the parties hereto.

<. PARTIAL CINVALIDITY. If any term, covenant or condition of this
Lease or the application thereof tc any person or circumstance shall, to any
extent, be invalid or unenforceable, the remainder of this Lease, or the
application of such term, covenant or condition To persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not
be affected thereby, and shall be valid and be enforced to the fullest extent
permitted by law. It is agreed, however, that anything contained in the
preceding sentence to the contrary notwithstanding, in the event any court of
competent Jjurisdiction makes a final adjudication to the effect that any
portion of this Lease is invalid under the laws of the state within which the
Premises are located, or any other applicable law, then in that event
Landlord shall have the sole unrestricted discretion to terminate the entire
Lease upon written notice of termination te Tenant.

L. REMAINDER OF SHCPPING CENTER. Tenant acknowledges and agrees that
Tenant shall have no right of control, regulation, approval or disapproval
with respect to the use or development of that portion of the Shopping Center
which is not included within the Premises. It is understood by Tenant that
Landlord may not now or in the future own all of the Shopping Center which is
not included within the Premises. Tenant agrees not to cancel this Lease,
reduce or abate Tenant's rental and other obligations hereunder, or pursue
any other available remedies for any violation of this Lease occurring by
virtue of any act or omission or or with respect to any property not owned by
Landlord.

M. TENANT'S ACKNOWLEDGMENT OF CONDITION OF LEASED PREMISES. Tenant
agrees that Tenant's acceptance of the Premises as evidenced by Tenant's
entry into possession therecf azfter the completion of Landlord’s Work as
described on Exhibit “C” attached hereto shall constitute Tenant's
unqualified acceptance of the Premises in its then "as is" condition, and
Tenant's unqualified acknowledgment and agreement that, except for patent
defects discovered by Tenant within sixty {60) days the Term Commencement
Date and except for latent defects discovered within one (1) year following
the Rent Commencement Date, the Premises are, as of the date of the
commencement of Tenant's occupancy thereof, in a tenantable and good
condition and that Tenant will take good care thereof.

N. NO OPTION TO LEASE. The submission of this Lease for examination
does not constitute a reservation of, or option for, the Premises. This Lease
becomes effective as a Lease only upon execution and delivery thereof by
Landlord and Tenant. If a corporation executes this Lease as a Tenant, Tenant
shall concurrently therewith furnish Landlord certified corporate resolutions
attesting to the authority of the officers to execute this Lease on behalf of
such corporation.

O. WAIVER OF LIABILITY. ZAnything in this Lease to the contrary
notwithstanding, Tenant agrees that it shall look solely to the estate and
property of the Landlord in the land and buildings comprising the Shopping
Center, subject to the rights therein of any other person, firm or entity
for the collection of any judgment (or other judicial process) requiring all
payment of money by Landlord in the event of any default or breach by
sandlord with respect to any of the terms, covenants and conditions of this
Lease, and no other assets of the Landlord shall be subject to levy,
execution or any procedures for the satisfaction of Tenant's remedies.

P. SUPPLEMENTAL LETTER. Upon the reqguest of either Landlord or
Tenant, Landlord and Tenant shall execute a Supplemental Letter to be
attached to this Lease setting forth the exact dates of the Term Commencement
Date, the Rent Commencement Date and the Lease Year anniversary date.
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Q. BROKERS. Except as may be expressly set forth to zhe contrary in
the Fundamenta. Lease Provisions, each party represents to the other that no
person, firm, corporation or other entity is entitled to any brokerage
commission or finder's fee on account of the execution, delivery, erd
consummation of this Lease. Tenant hereby agrees to indemnify Landlord and to
hold Landlord free and harmless of and from any and all c¢laims, .osses,
damages, costs and expenses of any nature, including attorneys' fees anc
costs of litigation, arising from or relating to any brokerage commissions cr
finder's fees incurred by Tenant in connection with this Lease. Tenant
represents, warrants and acknowledges that Tenant is not relying upon any
statement, agreement, representation, warranty, information, commitment or
undertaking of any kind on the part of Landlord, or any other person, firm or
entity, includirng, but not limited to, the broker set forth in the
Fundamental Lease Provisions, if any, in entering into this Lease and
agreeing to perZorm Tenant's obligations hereunder, other than those
representations, warranties and agreements of Landlord expressly set forth in
this Lease. Notwithstanding the foregoing, Tenant’s indemnity as set forth in
this Section 35Q shall not apply to Tenant’'s involvement with the Broker
described in the Fundamental Lease Provisions in connection with this Lease.

R. AGREEMENTS IN WRITING. IT IS UNDERSTOOD THAT THERE ARE NO ORAL
AGREEMENTS BETWEEN THE PARTIES BERETO, OR  ANY AGENT, EMPLOYEE  OR
REPRESENTATIVE ACTING OR PURPORTING TO ACT ON BEHALF OF EITHER OF THE PARTIES
HERETO, AFFECTING THIS LEASE AND THAT THIS LEASE SUPERSEDES AND CANCELS ANY
AND ALL PREVIOUS NEGOTIATIONS, ARRANGEMENTS, BROCHURES, AGREEMENTS AND
UNDERSTANDINGS, IF ANY, BETWEEN THE PARTIES HERETO, OR ANY AGENT, EMPLOYEE OR
REPRESENTATIVE ACTING OR PURPORTING TO ACT ON BEHALF OF EITHER OF THE PARTIES
HERETO, WHETHER ORAL OR IN WRITING, OR DISPLAYED BY LANDLORD, OR ANY AGENT,
EMPLOYEE OR REPRESENTATIVE OF LANDLORD, TO TENANT, WITH RESPECT TO THE
SUBJECT MATTER HEREOF, AND NONE SHALL BE USED TO INTERPRET OR CONSTRUE THIS
LEASE. IT IS FURTHER AGREED BY AND BETWEEN THE PARTIES HERETO THAT THERE
SHALL BE NO MODIFICATION OR AMENDMENT OF THIS LEASE, EXCEPT AS MAY BE
EXECUTED IN WRITING BETWEEN THE PARTIES HERETO. EXCEPT AS EXPRESSLY SET FORTH
IN THIS LEASE, LANDLORD MAKES NO WARRANTY, REPRESENTATION, AGREEMENT OR
STATEMENT, EXPRESS OR IMPLIED, WHETHER BY OPERATION OF LAW OR OTHERWISE,
CONCERNING THE USE, OCCUPANCY OR ZONING OF THE LEASED PREMISES, OR THE
SUITABILITY OF THE LEASED PREMISES FOR THE PURPOSES AND USES AS SET [FORTH IN
THE FUNDAMENTAL LEASE PROVISIONS OR FOR ANY OTHER PARTICULAR PURPOSE, OR WITH
RESPECT TO THE CONDITION OF TITLE THERETO, OR THE MEANS, MODE, OR MANNER OF
CONSTRUCTION OR ANY BUILDINGS OR IMPROVEMENTS IN THE SHOPPING CENTER, OR THE
ADEQUACY OR FITNESS OF ANY BUILDINGS OR IMPROVEMENTS IN THE SHOPPING CENTER
FOR ANY USE, OCCUPANCY OR PARTICULAR PURPOSE, OR THE COMPLIANCE WITH BUILDING
AND HEALTH AND SAFETY CODES, OR THE ACCURACY OR VALIDITY OF ANY STATEMENT,
REPRESENTATION, WARRANTY, AGREEMENT OR DOCUMENT BY ANY OTHER PERSON, FIRM OR
ENTITY, OR ANY OTHER MATTER, WHETHER OR NOT RELATED TO OR CONCERNING THE
LEASED PREMISES OR ANY OTHER PORTION OF THE SHOPPING CENTER, ALL SUCH
WARRANTIES, REPRESENTATIONS, AGREEMENTS AND STATEMENTS BEING HEREBY EXPRESSLY
DISCLAIMED.

S. MATTERS 1IN EXISTENCE. Tenant agrees that this Lease shall be
subject and subordinate to all matters in existence of record, and as rnow cr
hereafter modified or amended, and further agrees to be bound by any of the

provisions of any such matters, or any present or future modification or
amendment therecf.

T. LAW GOVERNING. The laws of the state where the Promises are
located shall govern the validity, performance and enforcement of this Lease.

U. PARTY’S CCNSENT, APPROVAL OR DISCRETION. Wherever the provisions
of this Lease provide that Landlord or the Tenant is to give approval or
consent to a thing or act, or to exercise its discretion, the granting cr
withholding of such approval or consent shall not be unreasonably withheld,
delayed or conditioned and any such discretion shall be exercised in a fair
and reasonable manner.
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V. JOINT AND SEVERAL LIABILITY. All parties obligated under this

Lease as Tenant shall be jointly anc severally liable for all obligations of
Tenant.

W. MERGER. The voluntary or other surrender of this —ease by Tenart,
the mutual cancellazion of this Lease, or the termination of this Lease in
any other manner, shall not work a merger, and shall, at the option of
Landlord, terminate all or any existing subleases or may, at the option of
Landlord, operate as an assignment to Landlord of any or all of suct
sSubleases.

X. RECORDATION. Neither this Lease, nor any memorandum of this
Lease, shal. be recorded without the priocr written consent of Landlord, which
consent may be given or withheld in Landlord's sole discretion.

Y. ACKNOWLEDGMENT BY TENANT. It is expressly understood and agreed
that Landlord may in its sole discretion and without the consent of Terant,
although Landlord shall be under no obligation {whether express or implied)
to do so (i) develop any portion of the Shopping Center whether or not any
improvements are shown thereon on Exhibit "B" heresof, (ii) increase the size
of the Shopping Center by addition of contiguous property, or decrease the
size of the Shopping Center or modify Exhibit "B" hereof by adding or
changing the building areas, Common Facilities, parking layout and ingress or
egress of the Shopping Center, (iii) build additional stories on any building
or buildings in the Shopping Center and/or construct double-deck,
supterranean or elevated parking facilities. Tenant expressly acknowledges
and agrees that neither Landlord, nor any agent or employee of Landlord makes
or has made any warranty or representation whatsoever regarding the names or
character of business to be conducted or the size or location of any space to
be occupied by any tenant or other occupant of the Shopping Center. BAny
building use designation on Exhibit "B" herecf is for convenience only and is
not to be construed as a represertation that the proposed building will be
put to such use; and Tenant does not rely on any such representation in
entering into this Lease.

Z. HAZARDQOUS MATERIAL. Tenant sheall at all times and in all
respects comply with all Laws (as defined below) relating to industrial
hygiene, environmental protection and the use, analysis, generation,

emission, manufacture, storage, disposal or transportation of any Hazardous
Material {as defined below).

Tenant shall indemnify, defend (by counsel reasonably acceptable
to Landlord), protect, and hold Landlord, and each of Landlord's partners,
employees, agents, lenders, attorneys, successors and assigns, free and
harmless from and against any and all claims, liabilities, penalties,
forfeitures, losses or expenses (including attorneys' fees) or death of or
injury to any person or damage to any property whatsoever, arising from or
caused in whole or in part, directly or indirectly, by (i) the presence in,
on, under or about the Premises or discharge in or from the Premises of any
Hazardous Materials and/or Tenant's use, analysis, storage, transportation,
disposal, release, threatened release, discharge or generation of Hazardous
Materials to, in, on, under, about or from the Premises, or (ii) Tenant's
failure to comply with any Laws. Tenant's obligations hereunder shall
include, without limitation, and whether foreseeable or unforeseeable, all
costs of any investigation {including consultants' and attorneys' fees and
testing) required or necessary repair, remediation, restoration, cleanup or
detoxification or decontamination of the Premises and/or the Shopping Center
and the preparation and implementation of any closure, remedial action or
other required plans in connection therewith, and shall survive tre
expiration or earlier termination of the term of the Lease. For purposes of
the release and indemnity provisions hereof, any acts or omissions of Terant,
or by employees, agents, assignees, contractors or subcontractors of Tenant
or others acting for or on behalf of Tenant (whether or not they are
negligent, intentional, willful or unlawful) shall be strictly attributable
to Tenant.

Without 1limiting the foregoing, if the presence of any Hazardous
Material on the Premises is caused or permitted by Tenant and results in any
contamination of the Premises, Tenant shall promptly take ail actions at its
sole expense as are necessary to return the Premises to the condition
existing prior to the introduction of any such Hazardous Material.

Notwithstanding anything to the contrary contaired in this Lease, including
without limitation this Section 35%Z, Landlord hereby consents to the presence
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and use in the Premises of reascnable amounts of Hazardous Materials
customarily found in stores involved in the retail sale and service of audio
and video equipment and appliances and incidental items, including without
limitation copier torers, cleaning solvents and electronics ecguipment arc
materials, so long as such use 1s in ccmpliance with applicable Laws.

Provided, hcwever, Tenant shall not take any remedial zction in
response to the presence of any Hazardous Materials in or about the Premises
nor enter into any settlement agreement, consent decree or other compromise
in respect to any claims relating to any Hazardous Material in any way
connected with the Premises, without first notifying Landlord of Tenant's
intention to do so and affording Landlord ample opportunity to appear,
intervene or otherwise appropriately assert and protect Landlord's interest
with respect thereto.

Tenant shall immediately notify Landlord in writing of: (i) any
enforcement, cleanup, removal or other governmental or regulatory action
instituted, completed or threatesned pursuant to any Laws; (ii) any claim made
or threatened by any person against Tenant, and/or the Premises, relating to
damage, contribution, cost recovery compensation, loss or injury resulting
from or claimed to result from any Hazardcus Material; and (iii) any reports
made to any environmental agency arising out of or in connection with any
Hazardous Material 1in, emanating from, or removed from the Premises,
including any complaints, notices, warnings or asserted violations in
connection therewith. Tenant shall also provide to Landlord as promptly as
possible, and in any event within five (5) business days after Tenant first
receives or sends the same, with copies of all claims, reports, complaints,
notices, citations, report warnings or asserted viclations relating in any
way to the Premises, or Tenant's use thereof, or involving failure by Tenant
or the Premises to comply with any Law. Tenant shall promptly cdeliver to
Landlord copies of hazardous waste manifests reflecting the legal and proper
disposal of ail Hazardous Material removed from the Premises.

Tenant shall, within five (5) days after receipt of Landlord's

written request, provide Landlord with «copies of all documents and
information, including, but  not limited to, permits, registrations,
manifests, applications, reports and certificates, evidencing Tenant's

compliance with any law specified by Landloxd.

Tenant shall at its own expense procure, maintain in effect and
comply with all conditions of any and all permits, licenses and other
governmental and regulatory approvals required for Tenant's use of the
Premises, and any construction in the Premises for the Permitted Use,
including, without limitation, the disposal of vapors from the Premises and
discharge of (appropriately treated) materials or wastes into or through any
sanitary sewer serving the Premises. Except as discharged into the sanitary
sewer in strict accordance and conformity with all applicable Laws, Tenant
shall cause any and all Hazardous Material removed from the Premises to be
removed and transported solely by duly licensed haulers to duly licensed
facilities for final disposal of such materials and wastes. Tenant shall in
all respects handle, treat, deal with and manage any and all Hazardous
Material in, on under or about the Premises in total confcormity with all
applicable Laws and prudent industry practices regarding management of such
Razardous Material.

Notwithstanding any of the foregoing, Landlord's prior written
approval of all such actions and the contractors to be used by Tenant in
complying with the provisions of this Lease shall first be obtained, which
approval shall not be unreasonably withheld so long as such actions would not
potentially have any material adverse long-term or short-term effect on the
Premises or the Shopping Center.

Upon expiration or earlier termination of the term of the Lease,
Tenant shall cause all Hazardous Material to be removed from the Premises and
transported for use, storage or disposal in accordance and compliance with
all applicable Laws and in accordance with the requirements of this Lease.

Upon not 1less than 24 hours’ prior written notice to Tenant
(except in an emergency when no prior written notice shall be required),
Landlcerd and Landlord's lender(s) shall have the right to enter the Premises
for the purpose of inspecting the condition of the Premises and for verifying
compliance by Tenant with this Lease and all Laws, and to employ experts
and/or consultants in connection therewith and/or to advise Landlord with
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respect to Tenant's activities, including  but aot limited to the
installation, cperation, use, monitoring, maintenance, or removal of any
Hazardous Material or storage tank on or from the PEremises. The ccsts and
expenses of any such inspections shall be paid by the party raquesting same,
unless a default or breach of this Lease, violation of Law, or a
contamination, caused or materially contributed to by Tenant is found to
exist or be imminent, or unless the inspection :is requested or ordered by a
governmental authority as the result of any such existing or imminent
violation or contamination. TIn any such case, Tenant shall upon request
reimbarse Landlord or Landlord's lender, as the case may be, for the costs
and expenses of such inspections.

It shall not be unreasonable for Landlord to withhold its consent
to any proposed transfer of the Lease if (i) the proposed transferee's
anticipated use of the Premises involves the generation, storage, use,
treatment, or disposal of Hazardous Material (other than the zypes of
Hazardous Material described in the last sentence of the third paragraph of
this Section 35Z); (ii) the proposed trarnsferee has been reguired by any
prior landlord, lender, or governmental authority to take remedial action in
connection with Hazardous Material contaminating a property if the
contamination resulted from such transferee's actions or use of the property
in question; or (iii) the proposed transferee is subject to an enforcement
order issued by any governmental authority in connection with the use,
disposal, or storage of a Hazardous Material.

As used herein, the term "Hazardous Material™ means any oil,
flammable explosive, asbestos, ureaformaldehyde, radiocactive material, vapor,
solvent, or waste, contaminated or polluting materials, hazardous or toxic
substance, material, or waste which is or becomes regulated by any local
governmental authority, the State of California or the United States
Government. The term Hazardous Material includes, without limitation, any
material or substance which is (i) defined as "hazardous waste", "extremely
hazardous waste", or “restricted hazardous waste", under Sections 25115,
25117 or 15122.7, or listed pursuant to Section 25140, of the California
Health and Safety Code, DJivision 20, Chapter 6.5 {Hazardous Waste Control

Law) (ii) defined as a “Hazardous substance” under Section 25316 of the
California dealth and Safety Code, Division 20, Chapter 6.8
(Carpenter-Presley-Tanner lazardous Substance Account Act), (iii) defined as
a Hazardous material"”, "Hazardous substance", or "Hazardous waste" under
Section 25501 of the California Health and Safety Code, Division 20, Chapter
6.95 (Hazardous Materials Release Response Plans and Inventory), (iv) defined

as a "Hazardous substance"” under Section 25281 of the California Health and
Safety Code, Division 20, Chapter 6.7 (Undergrcund Storage of Hazardous
Substances), (v) petroleum (vi) asbestos, (vii) listed under Article 9 or
defined as hazardous or extremely hazardous pursuant to Article 11 of Title
22 of the California Administrative Code, Division 4, Chapter 20, (viii)
designated as a "hazardous substance” pursuant Lo Section 311 of the Federal

Water Pollution Control Act (33 U.S.C. Section 1317), (ix) defined as a
"Hazardous waste™ pursuant to Section 1004 of the Federal Resource
Conservation and Recovery Act, 42 U.S.C. Section 6901 et seg. (42 U.S.C.
Section 6903), or (x) defined as a "hazardous substance" pursuant to Section

101 of the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended, 42 U.S.C. Secticn 9601 et seq. (42 U.S.C. Section
9601) .

As used herein, the term "Laws" means any applicable federal,
state or local laws, ordinances, or regulations relating to any Hazardous
Material affecting the Premises, whether in effect as of the dete herecf or
hereinafter enacted including, without limitation, Proposition 65 of the
State of California, California Assembly Bill 3713 and the laws, ordinances,
and regulations referred to above.

In no event shall Landlord's compliance with or performance of
voluntary measures of any Law governing Hazardous Materials with respect to
any portion of the Shepping Center entitle Tenant to any damages from
Landlord, relieve Tenant of the obligations to pay any sum due under the
Lease or perform any other of Tenant's obligations hereunder, or give Tenant
the right to terminate or cancel the Lease, or constitute or be construed as
constructive or other eviction of Tenart or interference with Tenant's right
of quiet enjoyment cf the Premises.



WITNESS WHEREOF, the parties heretc have executed this Lease

as of the day and year firs: above written.

"TENANT"

"LANDLORD"

HOWARD'S APPLIANCES, INC.
a Califcrnia corporation

By: ®/L/0q
Its: President

Print Name: Judy Lawrence

TORRANCE TOWNE CENTER ASSOCIATES LLC,
a California limited liability company

BY: TORRANCE VENTURE 20C3 LLC,
a California .limited liability
company
BY:

33

7



EXHIBIT "A"

LEGAL DESCRIPTION OF SHOPPING CENTER

LEGAL DESCRIPTION

Lepal Pescription

" PARCEL 59 OPF OFFICIAL MAP NO. 2, IN THE CITY OF TORRANCE, AS SHOWN ON
- MAP FILED IN BOOK. 5 FPAGES 44 TO 51 INCLUSIVE, OF OFFICIAL MAPS, IN THE
" OFFICE OF THE COUNTY RECORDER OF SATD COUNTY,

. EXCEPT ALL MINERALS AND ALL PRTROLEUM AND AIL URANIUM, THORIUM
| "AND THEIR MATERIALS ESSENTIAL TO THE PRODUCTION OF FISSIONABLE
MATERIALS IN SAID LAND, AS RESERVED IN THE DEED HROM THE UNITED

STATES OF AMERICA, RECORDED MAY 13, 1948 IN BOOK 27145 PAGE 362,
OFFICIAL RECORDS.

BY A DEED DATED MAY 5, 1961 BXECUTED BY UNITED STATES OF AMERICA AND

RECORDED MAY 31, 1961 IN BOOK. D-1237 PAGE 838 OFFICIAL RECORDS, ALL

RIGHT, TITLE AND'INTERESF OF THE GRANTOR IN AND TO ALL MINERALS AND

PETROLEUM IN OR UNDER THE LAND TO A DEPTH OF 500 FEBT BELOW THE

. SURFACE THEREOF, TOGETHER WITH THE RIGHT TO ENTER UPON SAID

. 'PROPERTY TO PROSPECT FOR, MINE OR REMOVE SUCH MINERALS AND

- PBTROLEUM, AND TOGETHER WITH THE RIGHT TC DRILL FROM LANDS ON THE

" TORRANCE MUNICIPAL AYRPORT OR FROM ADJACENT PREMISES, INTO AND

" THROUGH THE SUB-SURFACE TO A DEPTH Q¥ 500 FEET BELOW THR SURFACE OR
SAID LAND, WAS QUITCLATMED TO THE OITY OF TORRANCE,

SAID LAND ALSO BEING DESCRIBED AS A PORTION OF LOT 1 OF TRACT NO. 9765

AS SHOWN ON MAP RECORDED IN BOOK 170 PAGES 10 TO 12, INCEUSIVE, OF
MAPS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. -

Landlord has a ground lease interest in the Shopping Center.



EXHIBIT “B”
PLOT PLAN OF SHOPPING CENTER WITH LOCATION OF PREMISES
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Landlord makes no representations or warrantiess that the Tenants shown herein
are either in occupancy or will remain in occupancy during the Term of the
Lease.
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Floor Plan showing proposed demised Premises
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EXHIBIT “C”

CONSTRUCTION OF LEASED PREMISES

A. WORK TG BE PERFORMED BY LANDLORD AT ZANDLORD’S EXPENSE:

Landlord shall at Landlord’s expense and in accordance with plans
and specifications prepared by Landlord, perform the following work to the
Premises (“Landlcrd’s Work”), prior to the Term Commencement Date:

1. Construction of new rated demising wall as conceptually shown on
the attached plan;

2. Construct new partition wall for the Tenant storage area as
conceptually shown on the attached plan;

3. Split all existing utilities, to include at least 500 amps,

q. HVAC - Split the existing¢ service so that Tenant’s space shall

have independently thermcstatically controlled heating and air
conditioning for occupancy of retail tenant;

S. Landlord shall provide the existing restrooms as shown on the
attached plan modified as required to meet code;

6. Landlcrd to provide one lunch room area with sink, in room
adjacent to restroom;

7. Relocate existing fire sprinklers for new demising wall and
storage area;

8. Install side rollup door for loading (location TBD by LL);

9. Demolish other existing interior walls in sales area and install

T-bar grid, tiles and lights in a reasonable similar layout and
with similar materials to the existing in such demclished areas.

10. Install new commercial grade flooring (vinyl, carpet) spec per
Landlord - color per Tenant

11. Paint the interior of the premises with no more than two colors
(colors per Tenant)

12. Existing ceiling, lighting, HVAC distributior to remain as is

subject to minor modification where required.
13. Electricity (110v} outlet receptacles shall include:

a. Storefront Tower Signage ~ provide typical power for signage cor
leave existing (if any) in-place;

b. Sales Floor: Electrical drops (conduit and pulled wire) for nct
more than five (5) locations within the ceiling for Tenant'’s
drops for items such as pole drop, cash wrap cr sales displays;

c. Rear Cffice - Four (4) receptacles (to remain in existing
location if any);

d. Breakrcom - Four (4) receptacles (to remain in existing location
if any);

e, Front Demising Wall (between Premises and adjacent shops) - Five

{5) receptacles;

f. Warehouse Demising wall - Four {4) receptacles;

g. Warehouse/Sales Partition Wall - Install three (3) receptacles on
both sides of wall (back to back):

h. Sales Floor exterior walls - provide ten (10) receptacles spaced
intermittently throughout Premises.

Subject to Sections 1 through 12 above, Tenant agrees that
(i} Tenant shall accept the Premises in "as is" condition as set forth in
this Lease; (ii) Landlord shall have no responsibility Zfor any other work or
improvement which may be required to prepare the Premises for Tenant's use or
for any work in remodeling the Premises; (iii) Tenant, at its sole cost and
expense, shall complete any items of work which may be required upon the
Premises and undertake any remodeling upon the Premises prior to the initial
opening for business; and {iv) all such work and remodeling shall be done in
accordance with plans and specifications approved by Landlord as set forth
below.



B. WORK TC BE PERFORMED BY TENANT AT TENANT’S EXPENSE:

1. Any work shown on the plans and specifications not specifically set
forth as Landlord’s Work above shall be Tenant’s responsibility.

2. Withcout limitatior, Tenant agrees that the constructior and/or
installation of any interior walls, <loor coverings, or other fixtures or
improvements not listed above, shall be at Tenant’s cost.

3. Within forty-five (45) days following receipt by Tenant of a space plan
for the Premises, Tenant shall provide Landlord with plans and specifications
for any additional improvements =o be made by Tenant in the Premises above
Landlord’s Work. Landlord shall have twenty (20) days from receipt of said
plans to approve, disapprove or require modification of said plans and
specifications which changes shall be made by Tenant and revised plars
submitted promptly to Landiord for approval. The foregoing procedure shall
be followed until an apprcved set of plars and specifications have been
prepared. Any such improvements by Tenant shall be at the expense of Tenant
and shall be done in accordance with all applicable building codes and
regulations governing said construction.

Within thirty (30) days after completion of said construction of
the improvements, Tenant shall deliver to Landlord & set of “as built”
drawings.

4. Tenant agrees promptly after the Term Commencement Date to commence and
diligently prosecute Tenant’s Work to completion so that Tenant’s busiress
will be ready to open as soon as possible.

5. Tenant also agrees that if at any time it shall cause to be performed
any work, repair, maintenance ox alteration upon the Premises that Terant
shall wutilize licensed contractors and, in addition to the terms of this
Lease, Tenant shall comply with all applicable statutes, orders, regulations
and ordinances in. connection with any such work, repair, maintenance cr
alterations. It is further understood and agreed to by Tenant that three (3)
copies of all plans and specifications for such work, repair, maintenance or
alteration shall be submitted to Landlord for approval prior to its
commencement and to provide Landlord a copy of all building permits received.
Tenant further understands and agrees that all such work, repair, maintenance
or alteration shall be at Tenant’s sole cost and expense.

2

wi\ldclB\torrance towne center slf. EXHIBIT “C”
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EXHIBIT “D”

Sign Criteria

The criteria set forth in this Exhibit D have been established for the purpcse
of assuring a coordinated sign program for the mutual benefit of all tenants
and to facilitate the submission cf signs for Landlord's written approval as
set forth in this Lease Agreement to which this Exhibit D is attached.
Nothing in this Exhibit D shall limit or restrict ir any manner whatsoever
either the obligations of Tenant, or the rights of Landlord. Landlord may, at
the sole discretion of Landlord, add, delete or change this Exhibit =T
provided, however, that no such addition, deletion or change shall affect any
written approval of Landlord delivered to Tenant prior to the effective date
of the revision.

1. Signs shall conform <o criteria set forth herein. The use of all sign
shapes, colors, details and materials will be subject to Landlord's
approval.

2. Landlord's approval of sign contracter shall constitute approval for
purposes of this Exhibit D only, and shall not be deemed approval for
compliance with applicable laws, ox for any other purpose whatsoever.

3. All permits for signs and their installation shall be obtained by Tenant or

its representatives and comply with all applicable governmertal
requirements.

4. Tenant shall be responsible for the fulfillment of all requirements and
specifications.

5. All signs shall be constructed and installed, including electrical
connections, at Tenant's sole expense. Tenant shall cause its sign to be
installed no later than fifteen (15) days after Tenant opens for business
to the public in the Premises.

6. All signs shall be internally illuminated individual letter type signs.

7. 8ign letter size shall be the lesser of the maximum size permitted by the
most restrictive governmental entity having jurisdiction; or a maximum of
36 inches in height for a single row of letters, or in the case of a sign
of two or mcre lines, the combination of all letters and spaces between
rows shall not exceed 36 inches in height, and the distance between the
first and the last letters of the widest row of letters shall not exceed
2/3rds of the width of the store front of the Premises.

8. ALl letters shall be constructed of 22-gauge Paint-Loc sheet metal, and
shall have five inch returns, painted black (no channel-ulme letters). All
signs shall have black jewellite trim. No exposed lamps, tubing or
raceways will be permitted. Letter fastening and clips are to be concealed
and of galvanized, stainless, aluminum or other rust proof material.

9. All sign lettering shall be internally illuminated using neon or argon gas
filied tubing using transformers with adequate power to fully and uniformly
illuminate all parts of the letters and the sign with no bright spots, dark
spots or shagows. No blinking, flashing or animated sign letters are
permitted. All mounting connections and electrical connections shall be
kept to a minimum and, if the sign is mounted on a brick or concrete block
fascia, placed within the mortar Jjoints to the highest degree possible.
All illuminated signs shall be controlled by a photo cell and an automatic
timer and be illuminated, at a minimum, from dusk until 11:00 pm. All
signs must be U.L. listed ard bear a U.L label.

10. Letter size, style, shape and color should be compatible with the design
character of the Shopping Center and must be approved by Landlord. Care
should be taken when selecting the size, style, shape and color of the sign
letters to maximize the visibility of the sign during the day and at night.

11. All penetrations of the building structure required for the installation
of any sign shall be sealed in a watertight condition and, if applicable,
shall be painted to match the surrounding surfaces.
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12. Tenant's sign contractor mist repair any damage it causes &to the
Premises or the building of which the Premises are a part at its own
expense.

13. No lapel or other identification cf the sign manufacturer or installer
sha’l be permitted to be visible on the exterior of any sign.

14. Tenant shall remove all of its signs at the expiration or other
termination of this Lease. Wnen any sign is removed, for ary reason,

Tenant shall fill and repair any holes caused by the installation and
removal of such sign so that the surface area where the hole was matches
the adjacent material.

2
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EXHIBIT

Sign Exhibit
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EXHIBIT

Sign Exhibit
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EXHIBIT

Sign Exhibit
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EXHIBIT

Sign Exhibit
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Sign Exhibit
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Sign Exhibit
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Sign Exhibit
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INTERNAL 800MA H.O. FLOURESCENT LUMINATION.

@ CURVED ALUMINUM TENANT RANEL PAINTED TAN,
WITH ROUTED COPY BACKED WITH ACRYUC.

STONE EMBLEM WITH SANDBLASTED
WAL TIC

O
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EXHIBIT "E"

CERTIFICATE OF TENANT

The undersigned hereby certifies to
as follows:

1. The wundersigned is the Tenant c¢f the remises commonly
known as .
Torrance, California ("Premises"), located in  Torrance Towne Center
("3hopping Center”), pursuant to that certain Lease dated
, 20 {"Lease"), Dbetween the undersigned as Tenant
("Tenant"), and TORRANCE TOWNE CENTER ASSOCIATES LLC, a California limited
liability company, as Landlord {"Lardlord").

2. The Lease is presently in full force and effect.

3. Tre Lease constitutes the entire agreement between the
undersigned and Landlord with respect to the Premises, and there are nc
amendments, written or oral, to the Lease except as follows:

' The undersigned has accepted possession of the Premises.

5. All improvements required uncder the terms of the Lease to be made
by Landlord have been completed.

6. The term of the Lease commenced on , 20 ,

and ends on . 20 B at a minimum rent of

Dollars

[ ) per annum, with a Rental Commencement Date cf
, 20

7. To the best actual knowledge of the undersigned, on the date of

this Certificate, there exists no offsets, counterclaims or defenses of the
undersigned under the Lease against Landlord and there exists no events that
would constitute a basis for any such offset, counterclaim, or defense upon

the lapse cf time or =he giving of notice, or both, except as
follows: .

8. The undersigned acknowledges that you are the beneficiary under
the deed of trust encumbering the Shopping Center, that said deed of trust
contains an assignment of rents due under the Lease. The undersigned

acknowledges that you are the purchaser of the Shopping Center under an
agreement of purchase and sale with Landlord, and that said agreement
contains an assignment of the Lease.

3. INTENTIONALLY OMITTED.

Dated: By:

By:

"Tenant"

Exhibit “E”
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EXHIBIT "F"

RULES AND REGULATIONS

Landlord hereby establishes the following rules and regulations for the
safety, care and cleanliness of (i) the store areas (hereinafter referred to

as the "Premises") of any tenant or tenants of the Shopping Center (a
particular tenant is hereinafter referred to as "Tenant"), (ii) the Commcn
Pacilities and {(iii} the Shopping Center in general, or for the preservaticn

of good order.

A. FOR THE STORE AREA:
1. All floor areas of the Premises ({(including vestibules,
entrances and air returns), doors, fixtures, wirndows, and plate glass shall

be maintained in a clean, safe and good condition.

2. ARll trash, refuse and waste materials shall Dbe stored in
adequate containers and regularly removed from the Premises. These containers
shall not be visible to the general public and shall not constitute a health
or fire hazard or nuisance toc any tenant. In the event that any tenant shall
fail to remedy such a health or fire hazard or nuisance within five (5) cays
after written notice by Landlord, Landlord may remedy and/or correct such
health or fire hazard or nuisance at the expense of Tenant.

3. No portion of the Premises shall be used for lodging
purposes.

4. Neither sidewalks nor walkways shall be used to display,
store or place any merchandise, equipment or devices, except in connecticn
with sidewalk sales held with Landlord's prior written approval in each
instance.

5. No public telephone, newsstand, shoeshine stanag,
refreshment, vending or other coin operated machine shail be installed or
placed on the sidewalk or walkway area adjacent to the Premises or on the
Common Facilities without Landlord's prior written approval in each instance.

6. No person or persons shall use the Premises, or any part
thereof, for conducting therein a second-hand store, auction, distress or
fire sale or bankruptcy sale, or "going-out-of-business" sale or "lost our
lease” sale, withcut Landlord's prior written consent in each instance.

7. No portion of the Premises shall be used for the storage cf
any merchandise, materials or other properties, other than those reasonably
necessary for the operation of a tenant's business. Landlord may, from time
to time, 1inspect the Premises to ensure compliance with the foregoing
provisions

8. No display areas of the Premises shall be left vacant, and
Tenant shall not black-out or otherwise obstruct the windows of the Premises,
without Landlord's prior written consent.

9. Subject to the notice requirements set forth in the Lease,
Landlord shall have the absolute right to enter upon the Premises to perform
such cleaning and clearing of the pipes and drains servicing the Premises
(including roto-rooter service), and any grease traps and exhaust systems
servicing the Premises, as Landlord shall deem necessary.

10. If Tenant shall operate a carry-out food operation,
including any ice cream store, Tenant shall pay Landlord for all sidewalk and
walkway cleanup work {including without limitation steam cleaning), that

Landlord shall determine is necessary to preserve the sanitation,
cleanliness, clean appearance, of the Center. Terant shall pay Landlord on an
estimated monthly kasis, adjusted annually, and will be responsible for a

Exhibit “E”
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cleanup of nct less than c¢ne hundzed feet (100') in radius from the
entrance(s) to the Premises.

11. If Tenant provides its customers with the use of shopping
carts and/or baskets, Tenant shall be responsible for causing said carts
and/or pasxets to be stored only in areas designated by Landlord. If Terant
fails to routinely collect and store said carts as necessary (at least twice
on a daily basis), Landlorc may assume the responsibility of same and may
bill Tenant on an estimated monthly basis for such service.

12. The sidewalks, exits and entrances shall not bpe obstructed by
Tenant or used by it for any purpose other than for ingress to and egress
from the Premises. The exits, entreances and roof are not for the use of the
general public and Landlord shall in all cases retain the right of control
and prevent access thereto by all persons whose presence in the judgment of
the Landlord, might be prejudicial to the safety, character, reputation and
interests of the Shopping Center and its tenants, provided that nothing
herein contained shall be construed so as to prevent such access to persons
with whom Tenant normally deals in the ordinary course of Tenant's business
unless such persons are engaged in illegal activities or are creating a
nuisance.

13. Tenant shall not alter any lock or install any new or
additional locks or any bolts on any door of the Premises without the pricr
written consent of Landloxd (except as to safes and vaults of the Tenant).
Notwithstanding anything to the contrary contained ir this Lease, including
without limitation this Rule No. 13, Tenant may install its own locks, metal
window gates and security system within the Premises, but Tenant shall
provide Landlord with any related keys or combinations and the name and
telephone number of Tenant’s security company.

14. The toilet rcoms and urinals, wash bowls and other apparatus
therein shall not be used for any opurpose other than that for which they were
constructed and no foreign substance of any kind whatsoever shall be placed
therein; the expense of any breakage, stoppage or damage resulting from the
violation of this rule shall be borne by the tenant, who, or whose employees,
invitees, contractors or agents, shall have caused it.

15. Except as to normal pictures and furnishings, and the
installation of television mounts and the installation of built-in appliance
displays, Tenant shall not mark, drive nails, screw or drill inte the
partitions, woodwork or plaster or in any way deface the Premises or any part
thereof. No boring, cutting or stringing of wires shall be permitted except
with the prior written consent of Landiord and as Landlord may direct. Tenant
shall not lay linoleum tile, carpet or other similar floor covering so that
the same shall be affixed to the floor of the Premises in any manner except
as approved by Landlord. The expense of repairing any damage resulting from a
violation of this rule or removal of any floor covering shall be borne by
Tenant.

16. Tenant shall not use, keep or permit to be used or kept any
noxious gas or substance in the Premises, or permit or suffer the Premises to
be occupied or used in a manner offensive or objectionable to Landlord or
other occupants of the Building or Shopping Center by reason of noise, odors,
and/or vibrations, or interfere in any way with other tenants or those having
business therein. Tenant shall not make or permit to be made any loud or
disturbing noises or disturb or interfere with occupants of the Building or
Shopping Center or those having business with them, whether by the use of any
musical instrument, radio, phonograph, shouting, or in any other manner.
Tenant shall not throw anything out of doors.

17. Terant shall not use or keep in the Premises or the Building
or Shopping Center, any kerosene, gasoline or flammable or combustible fluid
or material, or use any method of heating or air conditioning other than that
supplied or permitted by Landlord.

2
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18. Landlord will direct electricians as to where and how
electrica., telephone and telegraph wires are to be introduced to the
Premises; provided, however, that ir executing the Lease with Landlord,

Landlord recognizes and acknowledges that Tenant’s operations in the Premises
will require the installation of numerous wires, cables, telephones and other
electric or electronic apparatus for sales and administrative purposes, as
well as for the display of televisiors, appliances and other merchandise. No
boring or cutting for wires will be allowed without the prior consent of
Landlord. The location of telephcne call boxes and other office equipment in
the Premises shall be subject to the approval of Landlord.

19. Subject to the exception set forth in Rule No. 13, all keys
to offices, rooms and toilet rooms shall be obtained from Landlord and Tenant
shall not duplicate or obtain such keys from any other sources. Upon
termination of the Lease, Tenant shall deliver to Landlord the keys of the
offices, rooms, and toilet rooms which were previously furnished to Tenant,
failing which Tenant shall pay Landlord the cost of replacing same or of
changing the lock or locks opened by any unreturned key if Landlord deems it
necessary to make such changes.

20. ¥o furniture, packages, supplies, equipment or merchandise
will be received in the Building except between such hours as shall be
designated by Landlord; provided, however, that Tenant shall be allowed a
reasonable number of deliveries and pick-ups throughout each day on an “as
needed” basis.

21. Tenant shall be resoonsible for assuring that doors to the
Premises are not left unlocked during non-business hours, except while moving
furniture or other items in or out of the Premises.

22. Tenant shall not canvass or solicit in the Building or the
Shopping Center and Tenant shall cooperate to prevent any such canvassing
and/or solicitation.

23. Landlord reserves the right to exclude or expel from the
Building or the Shopping Center any person who, in the judgment of Landlord,
is intoxicated or under the influence of liquor or drugs, or is violating the
rules and regulations of the Building or the Shopping Center.

24. The reguirements of Tenant will be attended to only upon
application to Landlord's designated property manager. Employees of Landlord
shall have no obligation to perform any work for Tenant or do anything
outside their regular duties for Tenant unless under special instructions
from Landlord, and no employee shall have any obligation to admit any person
(Tenant or otherwise) to any office of Landlord without specific instruction
from Landlord.

B. FOR THE COMMON FACILITIES:

1. Tenant and 1its authorized representatives and invitees
shall use any roadway, walkway, or mall (including the enclosed mall, if any)
only for ingress to and egress from the stores in the Shopping Center. Use of
the Common Facilities shall be in an orderly manner in accordance with
directional or other signs or guides. Roadways shall not be used at a speed
in excess of ter {10) miles per hour and shall not be used for parking or
stopping, except for the immediate loading or unloading of passengers.
Walkways and malls (including the enclosed mall, if any} shall be used only
for pedestrian travel.

2. All tenants and their authorized representatives and
invitees shall not use the parking areas for anything but parking motor
vehicles. ALl motor vehicles shall be parked in an orderly manner within the
painted lines defining the individual parking places. During peak periods of
business activity, Landlord can impose any and all controls Landlord deems
necessary to operate the parking lct including but not limited to the length
of time for parking use.

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

4. No employee shall use any area for motor vehicle parking
except the area specifically designated for employee parking for tre
particular period of time the use is to be made. No tenant shall designate an
area for employee parking except the area designated in writing by Landlord.

5. Without the consent of Landlord, no person shall use any of
the Common Facilities for:

(a) Vending, peddling or soliciting orders for sale or
distributing of any merchandise, device, service, periodical, book, pamphlet,
or other matter;

(b) Txhibiting any sign, placard, bdanner, notice or other
Wwritten material; prcvided, however, that subject to Landlord’s prior written
approval which will not be unreascnably withheld or delayed and subject to
governmental approvals, Tenant to maintain tasteful decorations and displays
in front of the Premises during sale and holiday periods, which Tenant
estimates to be approximately 30 days per calendar vyear.

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

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

(e} Parading, patrolling, picketing, demonstrating, or
engaging in conduct that might interfere with the use of the Common
Facilities or be detrimental to any of the business establishments in the
Shopping Center;

(f) Using the Common Facilities for any purpose when none
of the business establishments in the Shopping Center is open for business;

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

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

(i) Damaging any sign, light standard, or fixture,
landscaping material or other improvement or property within the Shopping
Center.

The above listing of specific prohibitions is not intended to be
exclusive, but 1s intended to indicate the manner in which the right to use
the Common Facilities solely as a means of access and convenience in shopping
at the business establishments in the Shopping Center is limited and
controlled by Landlord.

C. IN GENERAL:

1. No pets shall be allowed in or about the store areas or
Common Facilities of the Shopping Center, without Landlord's prior written
consent.

2. Tenant and its authorized representatives and invitees
shall not loiter in the parking or other Common Facilities. They shall in no
way cbstruct the sidewalks, entry passages, pedestrian passageways,
driveways, entrances, and exits; they shall use them only as ingress to and
egress from their work areas.

3. Tenant and its authorized representatives and invitees
shall not throw cigar or cigarette butts or other substances or litter of any
kind in or about the buildings of the Shopping Center, except in receptacles
placed in it for that purpose.

4
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4. The toilet rooms, toilets, urinals, washbowls, and other
apparatis in the Shopping Center srall not be used for any purpose than that
for which they were constructed. No foreign substance of any kind shall be
thrown intoc them.

5. Landlord shall not be responsible to any tenant or to any
other person for the nonobservance or variation of these rules and
regulations by any other tenant or cther person. Tenant shall be deemed to
have read these rules and to have agreed to abide by them as a condition to
Tenant's occupancy of the space leased.

6. Landlord reserves the right upon written notice to Tenart,
to rescind, alter or waive any rule or regulation at any time prescribed for
the Building or the Shopping Center, or to establish additional rules and
regulations when, in Landlorc's sole judgment, it is necessary, desirable or
proper for the best Interests of the Building or the Shopping Center
provided, however, that Tenant shall not be reguired to comply with any such
additional or modified Rules and Regulations which materially and adversely
affect Tenant’s rights under this Lease.

5
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DEFINTTION O FAIR MARKET RENTAL VALUE

The term “Fair Market Rental Value”, for opurposes cf the Third
Extended Term, shall mean what a willing tenant would pay for space of
comparable size, quality and iocation as <the Premises, taking into
consideration the monthly rental, and provisions being offered in the market
at the time such rental is beiny determined and what willing, comparable
landiords in such buildings with comparable vacancy factors would accept at
arm's length for a comparable amount of space for a comparable use and a
comparable period of time, giving appropriate consideration to the annual
rental rates per rentable sguare foo:t, the standard of measurement by which
the rentable square footage is measured, the type of lease (e.g., qross or
net), the extent of Tenant's liability under the Lease, length of lease term,
size and locaticn of premises being leased, and other generally applicable
conditions of tenancy for the space in guestion. 1In no event shall the Fair
Market Rent Value be less than that of the rent than the immediately period
immediately preceding the Third Extended Term.

Unless Lendlord and Tenant can otherwise agree upon the Fair Market
Rental Value of the Premises, the Fair Market Rental Value of the Premises
shall be determined as follows:

(1) Within five (5) business days after Tenant's exercise of the
option with respect to the Third Zxtended Term, each party shall place in =
separate sealed envelope their final proposal as to Fair Market Rental Value
and, within the same time peried, Landlord and Tenant shall meet with each
other and shall exchange the sealed envelopes in each other's presence. If
the Landlord and Tenant do not mutually agree upon the Fair Market Rental
Value within five (5) businass day after the exchange of envelopes, then
within fifteen (13) business days after the exchange of envelopes, Landlord
and Tenant shall agree upon and jointly appoint a single arbitrator who shall
be an real estate appraiser or real estate brokxer who (a) shall have been
active over the five (5) year period ending on the date of such appointment
in the leasing of shopping center space in the City of Torrance, California;
and (b) shall not have previocusly represented either Landlord or Tenant in a
similar capacity.

(2) Neither Landloxd nor Tenant shall consult with such broker or
appraiser as to their opinion as to Fair Market Rental prior to the
appointment.

(3) The duty of the arbitrator shall be limited solely to deciding
whether Landlord's or Tenant's submitted Fair Market Rental Value for the
Premises is clioser to the actual Fair Market Rental Value for the Premises as
determined by the arbitrator, taking into account the factors described
above. Such arbitrator may have such hearings and reguire such briefs as the
arbitrator, in his or her sole discretion, determines to be necessary.

(4) Within thirty (30} days after his or her appointment, the
arbitrator shall reach & decision as to which of Landlord's oxr Tenant's
submitted Fair Market Rental Value is closer to the actual Fair Market Rental
vValue for the Premises and shall notify Landlord and Tenant in writing
thereof.

(5) The decision of the arbitrator shall be binding upon Landlord and
Tenant.

(6) If Landlord and Tenant are unable, or fail, tTo agree upon and
appoint an arbitrator, then the appointment of the arbitrator shall be made
by any Zjudge of the Los Angeles Superior Court not having a prior or then
current relationship with either party.

{7 The cost of arbitration shall be paid by Landlord and Tenant
equally.
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Exhibit H

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEZMENT is nade and entered intc as of the date set forth below by and

between HOWARD’S APPLIANCES, INC., a California corpcration, ( “Tenant”);
TORRANCE TOWNE CENTER ASSOCIATES LLC, a California limited liabilizy company,
(“Landlord”); and as Trustee for the
registered holders of Commercial Mortgage Pass-Through
Certificates Series ;  whose Master Servicer 1Is Midland Loan

Services, Inc. {collectively, "Lender”), as follows:

RECITALS

LENDER is now the holder of a Mecrtgage or Deed of Trust, which
secures or will secure a Note in the original principal amount of

S . The Mortgage or Deed of Trust and any other security
instruments, executed by the Landlord in favor of Lender, encumber the real
property, tcgether with the buildings and improvements on that property,

described as “Exhibit A”, which is attached to this document; and

TENANT is the holder of a lease {the “Lease”) dated

from Landlord, further amended by instrument{s)} dated

(such lease, together with the amendments referenced above,

are collectively referred to as “the Lease”) covering certain premises more

particularly described in the Lease (referred to later as the “Leased
Premises”); and

TENANT, LANDLORD AND LENDER desire to confirm their understanding
with respect to the Lease and the Mortgage or Deed of Trust;

ACCORDINGLY, in consideration of the mutual covenants and
agreements contained in this instrument, Tenant, Landlord and Lender agree
and covenant as follows:

1. Now and at all times in the future, the Lease and the rights of the
Tenant shall be subject and subordinate to the above Mortgage or Deed of
Trust, and to all renewals, modifications or extensions of that Mortgage.
However, such renewals, mnodifications and extensions shall be subject and
entitled to the berefits of the terms of this Agreement.

2. S0 long as Tenant is not in default in the payment of rent or in
Tenant’s performance of any of the terms, covenants or conditions of the
Lease (beyond any period given Tenant to cure such default):

a) Lender shall not diminish nor interfere with Tenant’s possession of the
Leased Premises, or Tenant’s rights and privileges under the Lease or
lease renewals, modifications or extensions that may be affected in
accordance with any options under the Lease.

b) Tenant’s occupancy of the Leased Premises shall not be disturbed,
affected or impaired by Lender during the term of the Lease or any such
renewals, modifications or extensions of the Lease.
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c) Tenant, or any leaseshold mortgagee of Tenant ("Tenant’'s Mcrtgagee”)
shall nct be named or joined in any action or proceeding brought by
lender to enforce any of its rights in the event of defauit under the
Note, Mortgage {or Deed of Trust), unless such joinder be reguired by
law for effecting those remedies available under the security
instruments. Such joinder would ONLY be for the purposes of effecting
those remedies, but not for the purpose cf terminating the Lease or
affecting Tenant’s right to possession.

d) If the interests of Landlord shall be transferred to and owned by
Lender by reason of foreclosure or other proceedings or by any other
manner, and Lender succeeds to the interests of the Landlord under —he
Lease, Tenant shall be bound to Lender under all of the terms,
covenants and conditions o©of the Lease for the balance of the term
remaining and for any extensions or renewals which may be effected in
accordance with any option granted in the Lease, with the same force
and effect as if Lender were the Landlord under the Lease. Tenant
agrees to attorn to Lender as its Landlord, such attornment to be
effective and self-operative without the execution of any further
instruments on the part of any of the parties to this Agreement
immediately upon Lender succeeding to the interest of the Landlord
under the Lease. The respective rights and obligations of Tenant and
Lender wupon such attornment, to the ex-ent of the then remaining
balance of the term of the Lease and any such extensions and renewals,
shall be and are the same as now set forth. The parties' intent is to
incorporate the Lease in this Agreement by reference with the same
force and effect as if set forth at length in this Agreement.

3. During the period of Lender's ownership of Landlord's interest in the
Lease, Terant and Tenant's Mortgagee shall have the same remedies against
Lender for the breach of an agreement contained in the Lease tha® Tenant and
Tenant’'s Mortgagee would have had against the Landlord if Lender had not
succeeded to Landlord's dinterest; provided, however, that even though
provisions in the Lease may be to the contrary, Leader shall not be:

(a) liable for any act or omission of any prior landlord arising under
the Lease (including the Landlord) or subject to any offsets, defenses
or counterclaims which Tenant may have against any prior landlord
arising under the Lease {including the Landlord); or,

(b) bound by any rents or additiocnal rent which Tenant might have paid

more than the current month to any prior landlord (including the
Landlorxd); or

(c) bound by any amendment or modification of the Lease made without

consent; or,

(d) liable for any security deposited under the Lease unless such
security has been physically delivered to Lender.

Provided, however, that the Lender shall not be relieved
from responsibility for failure to perform any cbligation under the Lease
which, although such failure may have begun prior to Lender succeeding to
Landlord’s interest, thereafter continues. In such event, Lender’s
responsibility shall be determined as if the failure had first arisen upon
the day Landlord’s title to the Subject Property succeeds to Lender.
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4. Tenant shall promptly notify Lender of any default, act or omission of
Larnclord which would give Tenant the right, immediately or after the lapse oI
a period of time, to cancel or terminate the Lease or to claim a partial or
total eviction (“a Landlord Default”;. In the event cof a Landlord Default,
the Ternant shall not exercise any rights availabie to it until it 1as given
written notice of such Landlord Default to Lender; and Lender has failed
within thirty (30) days afrzer Zender receives such notice, to cure or remedy
tre Landlord Default. If the same can not be reasonably remedied within such
thirty-day pericd, then Lender shall have a reasonable period for remedying
such Landlcrd Default. However, in any event, Lender’s time to cure such
default shzll not be less than the period of time the Landlord would be
entitled ftc cure such default pursuant to the terms of the Lease. Lender
shall have no obligation under this paragraph to remedy any Landlord Default.

5. The terms "“holder of a mortgage"” and "Lender" or any similar term in
this document or in the Lease shall be deemed to include Lender and any of
its successors or assigns, including anyone who shall have succeeded to
Landlord's interests by, through or under foreclosure of the Mortgage or Deed
of Trust, or by deed in lieu of such foreclosure or otherwise.

6. The Landlord has assigned or will assign to Lender all of Landlord's
right, title and interest in the Lease by an Assignment of Rents and Leases
("Rent Assignment”}. If in the future there is a default by the Landlord in
the performance and observance of the terms of the Note or Mortgage or Deed
of Trust, the Lender may, at its option under the Rent Assignment, require
that all rents and all other payments due under the Lease be paid directly to
Lender. Upon notification to that effect by the Lender to the Landlord and
the Tenant, the Landlord HEREBY IRREVOCABLY AUTHORIZES AND DIRECTS the Tenant
and the Tenant agrees to pay any payments due under the terms of the Lease to
the Lender. Such payments shall constitute payments under the terms of the
Lease and Landlord shall have no claim against Tenant by reason of such

payments made to Lender. Tenant shall make such payments to Lender
regardless of any right of setoZf, counterclaim or other defense that Tenant
may have against Landlord. Neither the Rent Assignment nor its

implementation shall diminish any obligation of the Landlord under the Lease
or impose any such cobligations on the Lender.

7. Any notice, or request or other communication required by this
Agreement to be given shall be in writing and shall be: {a) personally
delivered; or, (b) sent via nationally recognized overnight courier; or, (c)
transmitted by postage prepaid registered or certified mail, return receipt
requested. ARll such notices, requests or other communications shall be
addressed to Tenant, Landlord or Lender at the addresses set forth below or
such other address as the parties shall in like manner designate. All such
notices and reguests shall be deemed to have been given on the first to occur
of: (i) the actual date received, or (ii) the date of delivery if personally
delivered; or {iii) five (5) days following posting if transmitted by mail.

If to Tenant:
Howard’s Appliance, Inc.
801 E. Imperial Highway

La Habra, CA 90631
Attn: Ms. Juady Lawrence, President

If to Landlord:
Torrance Towne Center Associates, LLC
2601 Airport Drive, Suite 300

Tcrrance, CA 90505
Attn: Norm La Caze

If to Lender:

Midland Loan Services, Inc.
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20851 Mastin Blvd., Suite 700
Overlanc Park, KS 56210
Attenticn: , Asset Manager

8. This Agreement may NOT be modified except by a written agreement signed
by the parties or their respective successors in interest. This Agreement
shall inure to the benefit of and be binding upcn the

parties, their
successors and assigns.

IN RATIFICATION OF THIS AGREEMENT, the parties have placed their

signatures and seals below, by and through their duly authorized officers on
this date, ;20
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"LENDER" as Trustee

for Commercial Mortgage Pass-Through
Certificates Series

by and through its Master Sexrvicer,

Midland Loan Services, Inc.

By
Brad Hauger
Senior Vice President and
Servicing Officer
STATE OF KANSAS }
) ss.
COUNTY OF JOHNSON )
On *his day of , 2 , before me, a Notary Public in

and for the State of Kansas, personally appeared Brad Hauger, personally
known to me (or proved to me on the basis of satisfactory evidence) to be the
person who executed this instrument, on oath stated that he was authorized to
execute the instrument, and acknowledged that he is the Senior Vice President
and Servicing Officer of Midland Loan Services, Inc., to be the free and

voluntary act and deed of said company for the uses and purposes mentioned in
the instrument.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal the
day and year first above written.

{seal)

(Print Name)

NOTARY PUBLIC in and for the State of
Kansas.

My appolntment expires
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"TZINANT"

HOWARD’S APPLIANCES, INC.
a Californie corporation

By:

Its: President

Print Name: Judy Lawrence

STATE OF o ;
) ss
CCOUNTY OF )
On this day of , 2 ;, before me, a Notary Public in

and for the State of , personally appeared
personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person who executed this instrument, on oath stated that
he/she was authorized to execute the instrument, and acknowledged that he/she
is the of
. to be the free and voluntary act and deed of said
for the uses and purpcses mentioned in the instrument.

IN WITNESS WHEREQOF, I have hereunto set my hand and official seal the
day and year first above written.

(seal)

(Print Name)

NOTARY PUBLIC in and for the State of

My appointment expires
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"LANDLCRD"

TORRANCE TOWNE CENTER ASSOCIATES LIC,
a California limited liability company

BY: TORRANCE VZNTURE 2003 LLC,
& California limited liability
company
BY: AIRPORT VENTURE 2002 LLC,
a California limited liability
company
By:
Its:
STATE OF )
)} ss
CCUNTY OF )
On this day of _ ;2 , before me, a Notary Public in and
for the State of ;, personally appeared

personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person who executed this instrument, on oath stated that
he/she was authorized to execute the instrument, and acknowledged that he/she
is the of

, to be the free and voluntary act and deed of said
for the uses and purposes mentioned in the instrument.

IN WITNESS WHEREOF, I have nereunto set my hand and official seal the
day and year first above written.

(seal)

{Prirt Name)

NOTARY PUBLIC in and for the State of

My appointment expires
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EXHIBIT I

RECOGNITION AND ATTORNMENT AGREEMENT

THIS AGREEMENT made this day of

; 200, Dby ard among the CITY OF TORRANCE, a municipal

corpcration, having an office at 3031 Torrance Boulevard, Torrance, CA 90503
(hereinafter <called “Owner”}, TORRANCE TOWNE <CENTER ASSOCIATES LLC, a

Celifornia limited liability company having an office at 2601 Airport Drive,
Suite 300, Torrance, Ca.ifornia 90505 as (hereinafter called “Lessee”) and
Howard’s Appliances, Inc., a California corpcration, having an office at 901
E. Imperial Highway, La Habra, CA 90631 {(hereinafter called “Sublessee”) .

WITNESSETH

A. Owner 1s the owner in fee of the parcel of land more
particularly described on Exhibit “A” attached hereto and made a part hereof,
lying and being in the City oZ Torrance, Los BAngeles County, <California
{hereinafter referred to as the “Shopping Center Land”).

B. On or about September 23, 2003, Owner and Lessee entered
into that certain Amended and Restated Lease dated (the “Ground Lease”},
which was recorded on November 6, 2003 as Instrument No. 03-3336251 in the
Official Records of Los Angeles County, California.

C. Lessee proposes to sublease, or has subleased to Sublessee
& portion of the Shopping Center Land, together with improvements which are
tc  Dbe constructed <thereon by Lessor pursuant to a certain lease

dated , between Lessee and Sublessee (the “Occupancy Lease”).
NOW, THEREFORE, in consideration of the premises and to
induce Lessee and Sublessee to enter into the Occupancy Lease, the parties
hereto mutually covenant and agree as follows:

1. Owner warrants and represents that {a) Owner is the owner
in fee of the Shopping Center Land and of the Lessor’s interest in the Ground
Lease; (b) Owner has full right and lawful authority to execute and deliver
this Agreement; {c) the Ground Lease is in full force and effect and has not
been amended, and no default exists thereunder either in payment of rent or
in the performance of-any other covenant of the Lessee thereunder and that
all conditions precedent to the commencement of the term of the Ground Lease
have been satisfied; (d) the execution and delivery by Lessee of the
Occupancy Lease will not constitute a violation of any term, covenant or
condition of the Ground Lease; (e) Owner has a copy of the Occupancy Lease
and has reviewed and approved such Lease; and (f) the Ground Lease expires
not sooner than March 31, 2053 and that Owner will not enter into any
agreement or taxe any action that will cause the Ground Lease to expire
earlier than March 31, 2053.

2. Lessee warrants and represents {(a) that it is the owner of
the Lessee’s interest under the Ground Lease; (b) it has full right and
lawful authority to execute the Occupancy Tease and this Agreement; and
(c) the Ground Lease expires not sooner than March 31, 2053 and that Lessee
shall not enter into any agreement or take any action that will cause the
Greound Lease to expire sooner than March 31, 2053,

3. Owner hereby approves the Occupancy Lease. Owner
acknowledges that Lessee has the full right and power to enter into the
Occupancy Lease upon the terms, covenants and conditions set forth therein,
it being agreed by Owrer and Lessee that if the Sublessee shall execute the
Occupancy Lease, the Ground Lease shall (notwithstanding anything to the
contrary therein contained) be deemed amended to the extent, if any, required
tc permit the Lessee to assume the obligations and to grant to the Sublessee
the rights, powers, privileges and immunities provided for in the Occupancy
Lease. N

4. Owner agrees that, sc long as the Ground Lease has not
expired, terminated or been canceled, Owner shall do nothing to disturb or

1
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otrerwise affect in any manner the guiet possession of the Sublessee under
the Occupancy Lease. Owner further agrees that Lessee and the Sublessee
shall have the right to amend the Occupancy Lease from Time to time.

5. Owner agrees with Sublessee zthat in the event, for any
reason whatsoever, the Grouncd Lease terminates or s canceled during the term
of the Occupancy Lease, including any extersion thereof, whether as the
result of a default by the Lessee thereunder, notice by Lessee of
cancellation thereof or ctherwise:

(a) The Occupancy Lease shall continue for the duration
of its terms and any extensicns Lhereof (subject, however, to the rights of
tre Landlord and Tenant under the Occupancy Lease to terminate the Occupancy
Lease as therein set forth) as a direct lease between Owner and Sublessee
with the same force and effect as if Owner had originally entered into such
Occupancy Lease as Landlord thersunder;

b} Sublesses shall not be named or joined in any action
or proceeding by Owner under the Ground Lease to recover possession of the
Shopping Center Land or any part therecf or for any other relief from Lessee;

(c) Sublessee shall perform all the ceovenants and
agreements of the Occupancy Lease on its part to be performed for the direct
benefit of Owner and Owner shall perform all the covenants and agreements of
the Occupancy Lease to be performed on the part of the Landlord thereunder
fcr the direct benefit cf the Sublessee;

(d) Cwner shall give Sublessee prompt notice 1in writing
of such event (together with essential details and dates}; and
{e) From and after receipt by Sublessee of such notice,

the payment by Sublessee to Owner of rentals and other payments then due or
thereafter becoming due to Lessee under the Occupancy Lease shall constitute
full performance of all obligations with respect to such payments actually
made by Sublessee but, prior to the receipt of such notice, Sublessee shall
have nc obligation to make any payment to Owner and shall be deemed to have
fully performed in respect of any sums theretofore pald to Lessee in
zccordance with the provisions of the Occupancy Lease.

6. Owner and Lessee covenant and agree that the Ground Lease
will not be modified or amended in any manner affecting Sublessee without the
prior written consent of Sublessee.

7. Owner hereby waives any and all liens, claims, demands or

rights including, but not limited to, rights of levy, execution, sale and
distraint for unpaid rent, or any other rent, interest or lien which Owner

now has or may hereafter acquire in any and all trade fixtures and eguipment,
signs, appliances, furniture and other personalty installed at any time by
Sublessee on the Premises leased by Sublessee pursuant tc the Occupancy Lease
including, without limitation, lighting fixtures, projection and sound
equipment and seats (all of the foregoing being collectively referred to as

“Sublessee’s Property”). In connection with the financing by Sublessee of
“Sublessee’s Property” (by granting a security interest therein or entering
intc an equipmernt lease therefore), Owner agrees to execute and deliver to

Sublessee an Owner’s waiver and all other documents reasonably required by
such lessor or the holder of a security interest in Sublessee’s Property.

8. Owner hereby acknowledges and agrees that it will not cause
or suffer the creation of a mortgage or other security interest affecting the
Shopping Center Land ({(and any attempt to do so shall be deemed null and void)
unless the rights and interests acquired under such mortgage or security
interest (“Owner Mortgage”) by the holder thereof is subject and subordinate
to the rights and interests of the Lessee under the Ground Lease and the
rights and interest of Sublessee pursuant to the Occupancy Lease and this
Agreement; provided, however, an Owner Mortgage may be supericor to the Ground
Lease and Occupancy Lease if there shall be recorced in the appropriate real
property records of Los Angeles County, California, an agreement, in form and
substance satisfactory to Lessee and Sublessee, whereby the holder of the
Owner Mortgage, its successors and assigns, agrees that the foreclosure of
the Owner Mortgage shall not affect the right to possession of the Shopping
Center Land of Lessee and Sublessee pursuant to the Ground Lease and

2

Exhibit “I”
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Occupancy Lease, respectively, nor any of the rights, privileges, interests
or easements granted to them under the Ground Lease, the Occupancy Lease and
this Rgreement.

9. Any notice or demand provided for in this Agreement snall
be in writing and shall be sent by United States registered or certified
mail, return receipt requested, postage prepaid to a party at its address
first hereinabove giver or o such other address as any such party may
designate by notice to the other parties. Any such notice shall be deemed
given on the third business day following the day on which the same is
deposited ir a regularly maintained post office box or Post Office of the
United States Postal Service.

10. All parties to this Agreement agree to execute such further
instruments as may be reasonably requested by another party nereto in order
to carry out this Agreement in accordance with the tenor and purpose hereof.

11. This Agreement shall be binding upon and shall inure to the
berefit of the parties hereto and their respective successors and assigns.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their duly authorized oIficers or partners and

their seals to be affixed and attested as of the day and year first above
written.

“OWNER" CITY OF TORRANCE,

a municipal corporation

ATTEST
CITY CLERK

By:

Printed Name:
APPROVED AS TO FORM Its:

CITY ATTORNEY

By:

Print:

Its:

Exhibit “I”
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TORRANCE TOWNE CENTER ASSOCIATES LLC,
a California limited liability company

BY: TORRANCE VENTURE 2003 LLC,
a California limited liebility
company
BY: AIRFORT VENTURE 2C02 LLC,
& California limited liability
company
By:
Its:

HOWARD’S APPLIANCES, INC., a California corporation

By:

Its: President

Print Name: Judy Lawrence

4
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Exhipit J

Exclusive Uses in the Shopping Center

Airport Plaza Cleaners

Dry Cleaning business.

Modern Beauty Supply

Primary business of beauty supply products (initial term only).

Smart ‘N Final

Primary business of groceries and restaurant supplies for off-

premises consumption and janitorial supplies. “Groceries” includes,
but is not limited to, prepackaged lunch meats and cheeses, canned,
frozen or smoked foodstuffs, and dairy products. Notwithstanding the

foregoing, nothing herein shall be construed to prohibit or restrict a
bakery, health food store, ice cream store, frozen yogurt store, candy
store, pie shop, donut shop, prepared food operation (such as take-out
fried chicken or fish operation), selling prepared foods for off-
premises consumption, delicatessen, restaurant (including sandwich
shop} selling non-prepackaged meats and cheeses (e.g., “deli” meats
and cheeses sliced from bulk on-premises), stationery store or liquor
store for the sale of alcocholic beverages, including beer, wine and
hard liquor, convenience store or mini-mart not exceeding 2,500 square
feet so long as located in the area west of Miller’s Outpost, and for
the sale of any items customarily carried by any of the foregoing.

Jack In The Box
Primary sale of hamburgers.
Pei Wei

Primary ©business of restaurant serving Asian cuilsine in

“Restricted Area”. Primary business is a restaurant offering twenty-
five percent (25%) or more of its menu as Asian cuisine (including
Thai, Chinese, Korean, Japanese, Vietnamese). Restriction excludes

“Potential Japanese Restaurant” with specific conditions.

Krispy Kreme
Primary business of selling doughnuts. Only Major tenants shown
on Exhibit “B” may sell doughnuts and sale must be incidental [must be

less than five percent {5%) of gross sales].

Coffee Bean & Tea Leaf

Exclusive right to sell, for on and off-premises consumption,
whole bean or ground coffee, leaf tea, espresso-based drinks (except
as otherwise provided below) and specialty coffee drinks and to be the
sole primary coffee and/or tea operator at the Shopping Center.
Except for Tenant, the fcllowing are not permitted: (i) the sale of
whole bean or ground coffee, leaf tea, coffee, espresso or tea based
drinks as a primary or secondary use, excepting sales of brewed coffee
or brewed tea as an incidental item at full-service sit-down or to
another food use, (ii) the sale of any cold coffee or combination cold
coffee or coffee-flavored drink similar to Tenant's trademark "Ice-
Blended" drink, or (iii) establishments operating under any of the
following trade names: Starbucks, Peet’s Coffee and Tea, It’s a Grind,
Kelly's Coffee and Fudge and Gloria Jeans.

1
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Robek’s

Landlord agrees not to hereafzer lease space in the area of the
Shopping Center marked “Restricted Areca” as referenced in it lease to
ary other ternant whose primary use is the retail sale of blended

and fresh juice products. As used Therein, " Primary “ shall
be defined as any business  whcse sales in  the aforesaid
items are greater than thirty percent (30%) of its gross
revenues.

Impression Nails

Landlord agrees not to hereafter lease space in the area of the
Shopping Center marked “Restricted Area” as referenced in the lease to
any other tenant whose primary use is as a nail salon.

Atomic Boxing

Lardlord acgrees that during the Term, and any extensions thereof, it shall
not lease space in the Shopping Center to any other tenant whose primary use
is the for the purpcses of providing instructicnal training of martial
arts, yoga, boxing or kickboxing.

Hobbytown USA

Landlord covenants that during the Term, and any extensions thereof,
it shall not lease space with the shopping center, to any tenant whose
primary business 1is the retail sale of radio controlled scale model
vehicles.

2
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I Attachment B

RECOGNITION AND ATTORNMENT AGREEMENT

THIS AGREEMENT made this mday of :xg ,200.9 , by and

among the CITY OF TORRANCE, a municipal corporation, having an office at 3031 Torrance Boulevard, Torrance, CA 90503
(hereinatter called “Owner”), TORRANCE TOWNE CENTER ASSOCIATES LLC, a California limited liability company
having an office at 2601 Airport Drive, Suite 300, Torrance, California 90505 as (hereinafter called “Lessee™) and Goodwill
Serving the People of Southern Los Angeles County, a non-profit organization, having an office at 800 W. Pacific Coast
Highway, Long Beach, California 90806 (hereinafter called “Sublessee™).

WITNESSETH:

A. Owner is the owner in fee of the parcel of land more particularly described on Exhibit “A” attached
hereto and made a part hereof, lying and being in the City of Torrance, Los Angeles County, California (hereinafter referred to as
the “Shopping Center Land™).

B. On or about September 23, 2003, Owner and Lessec entered into that certain Amended and
Restated Lease dated (the “Ground Lease”), which was recorded on November 6, 2003 as Instrument No. 03-3336251 in the
Official Records of Los Angeles County, California.

C. Lessee proposes to sublease, or has subleased to Sublessee a portion of the Shopping,Center Land,
together with improvements which are to be constructed thereon by Lessor pursuant to a certain lease dated 9 i & 2009,
between Lessee and Sublessee (the “Occupancy Lease”).

NOW, THEREFORE, in consideration of the premises and to induce Lessee and Sublessee to enter
into the Occupancy Lease, the parties hereto mutually covenant and agree as follows:

1. Owner warrants and represents that (a) Owner is the owner in fee of the Shopping Center Land and
of the Lessor’s interest in the Ground Lease; (b) Owner has full right and lawful authority to execute and deliver this Agreement;
(c) the Ground Lease is in full force and effect and has not been amended, and no default exists thereunder either in payment of
rent or in the performance of any other covenant of the Lessee thereunder and that all conditions precedent to the commencement
of the term of the Ground Lease have been satisfied; (d) the execution and delivery by Lessee of the Occupancy Lease will not
constitute a violation of any term, covenant or condition of the Ground Lease; (¢) Owner has a copy of the Occupancy Lease and
has reviewed and approved such Lease; and (f) the Ground Lease expires not sooner than March 31, 2053 and that Owner will
not enter into any agreement or take any action that will cause the Ground Lease to expire earlier than March 31, 2053.

2. Lessee warrants and represents (a) that it is the owner of the Lessee’s interest under the Ground
Lease; (b) it has full right and lawful authority to execute the Occupancy Lease and this Agreement; and (c) the Ground Lease
expires not sooner than March 31, 2053 and that Lessee shall not enter into any agreement or take any action that will cause the
Ground Lease to expire sooner than March 31, 2053.

3. Owner hereby approves the Occupancy Lease. Owner acknowledges that Lessee has the full right
and power to enter into the Occupancy Lease upon the terms, covenants and conditions set forth therein, it being agreed by
Owner and Lessee that if the Sublessee shall execute the Occupancy Lease, the Ground Lease shall (notwithstanding anything to
the contrary therein contained) be deemed amended to the extent, if any, required to permit the Lessee to assume the obligati ons
and to grant to the Sublessee the rights, powers, privileges and immunities provided for in the Occupancy Lease.

4, Owner agrees that, so long as the Ground Lease has not expired, terminated or been canceled,
Owner shall do nothing to disturb or otherwise affect in any manner the quiet possession of the Sublessee under the Occupancy
Lease. Owner further agrees that Lessee and the Sublessee shall have the right to amend the Occupancy Lease from time to time.

5. Owner agrees with Sublessee that in the event, for any reason whatsoever, the Ground Lease
terminates or is canceled during the term of the Occupancy Lease, including any extension thereof, whether as the result of a
default by the Lessee thereunder, notice by Lessee of cancellation thereof or otherwise:

(a) The Occupancy Lease shall continue for the duration of its terms and any extensions
thereof (subject, however, to the rights of the Landlord and Tenant under the Occupancy Lease to terminate the Occupancy Lease
as therein set forth) as a direct lease between Owner and Sublessee with the same force and effect as if Owner had originally
entered into such Occupancy Lease as Landlord thereunder;
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(b) Sublessee shall not be named or joined in any action or proceeding by Owner under the
Ground Lease to recover possession of the Shopping Center Land or any part thereof or for any other relief from Lessee;

(c) Sublessee shall perform all the covenants and agreements of the Occupancy Lease on its
part to be performed for the direct benefit of Owner and Owner shall perform all the covenants and agreements of the Occupancy
Lease to be performed on the part of the Landlord thereunder for the direct benefit of the Sublessee;

(d) Owmer shall give Sublessee prompt notice in writing of such event (together with
essential details and dates); and

(e) From and after receipt by Sublessee of such notice, the payment by Sublessee to Owner
of rentals and other payments then due or thereafter becoming due to Lessee under the Occupancy Lease shall constitute full
performance of all obligations with respect to such payments actually made by Sublessee but, prior to the receipt of such notice,
Sublessee shall have no obligation to make any payment to Owner and shall be deemed to have fully performed in respect of any
sumns theretofore paid to Lessee in accordance with the provisions of the Occupancy Lease.

6. Owmer and Lessee covenant and agree that the Ground Lease will not be modified or amended in
any manner affecting Sublessee without the prior written consent of Sublessee.

7. Owner hereby waives any and all liens, claims, demands or rights including, but not limited to,
rights of levy, execution, sale and distraint for unpaid rent, or any other rent, interest or lien which Owner now has or may
hereafter acquire in any and all trade fixtures and equipment, signs, appliances, furniture and other personalty installed at any
time by Sublessee on the Premises leased by Sublessee pursuant to the Occupancy Lease including, without limitation, lighting
fixtures, projection and sound equipment and scats (all of the foregoing being collectively referred to as “Sublessec’s Property”).
In connection with the financing by Sublessee of “Sublessee’s Property” (by granting a security interest therein or entering into
an equipment lease therefore), Owner agrees to execute and deliver to Sublessee an Owner’s waiver and all other documents
reasonably required by such lessor or the holder of a security interest in Sublessee’s Property.

8. Ownmer hereby acknowledges and agrees that it will not cause or suffer the creation of a mortgage or
other security interest affecting the Shopping Center Land (and any attempt to do so shall be deemed null and void) unless the
rights and interests acquired under such mortgage or security interest (“Owner Mortgage”) by the holder thereof is subject and
subordinate to the rights and interests of the Lessee under the Ground Lease and the rights and interest of Sublessee pursuant to
the Occupancy Lease and this Agreement; provided, however, an Owner Mortgage may be superior to the Ground Lease and
Occupancy Lease if there shall be recorded in the appropriate real property records of Los Angeles County, California, an
agreement, in form and substance satisfactory to Lessee and Sublessee, whereby the holder of the Owner Mortgage, its
successors and assigns, agrees that the foreclosure of the Owner Mortgage shall not affect the right to possession of the Shopping
Center Land of Lessee and Sublessee pursuant to the Ground Lease and Occupancy Lease, respectively, nor any of the rights,
privileges, interests or easements granted to them under the Ground Lease, the Occupancy Lease and this Agreement.

9. Any notice or demand provided for in this Agreement shall be in writing and shall be sent by
United States registered or certified mail, return receipt requested, postage prepaid to a party at its address first hereinabove given
or to such other address as any such party may designate by notice to the other parties. Any such notice shall be deemed given on
the third business day following the day on which the same is deposited in a regularly maintained post office box or Post Office
of the United States Postal Service.

10. All parties to this Agreement agree to execute such further instruments as may be reasonably
requested by another party hereto in order to carry out this Agreement in accordance with the tenor and purpose hereof.

11. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors and assigns.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly
authorized officers or partners and their seals to be affixed and attested as of the day and year first above written.

“OWNER”

CITY OF TORRANCE, a municipal corporation

ATTEST

CITY CLERK

By:

Printed Name:

APPROVED AS TO FORM

Its:

CITY ATTORNEY

By:

Print:

Its :

[signatures continue on next page]
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“LESSEE” TORRANCE TOWNE CENTER ASSOCIATES LLC,
a California limnited liability company

BY: TORRANCE VENTURE 2003 LLC,
a California limited liability
company

BY: AIRPORT VENTURE 2002 LLC,
a California li l/r,mted’hablhty

compan //

By: - '(

Its: { _ W» W
“SUBLESSEE” GOODWILL SERVING THE PEOPLE OF SOUTHERN LOS ANGELES COUNTY, a

non-profit organization
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EXHIBIT A

LEGAL DESCRIPTION

Legal Description

- PARCEL 59 OF OFFICIAL MAP NO. 2, IN THE CITY OF TORRANCE, AS SHOWN ON
MAP FILED IN BOOK § PAGES 44 TO 5] INCLUSIVE, OF OFFICIAL MAPS, IN THB
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

CBXCEPT ALL MINER/ AND ALL PETROLEUM AND ALL URANIUM, THORIUM
CAND THEIR MATERIALS ESSENTIAL TQ THE PRODUCTION OF FISSIONABLE
MATERIALS IN SAID LAND, AS RESERVED IN THE DEED FROM THE LINITED
STATES OF AMERICA, RECORDED MAY 13, 1948 IN BOOK 27145 PAGE 362,
OFFICIAL RECORDS.

BY A DEED DATED MAY 5, 1961 EXECUTED BY UNITED STATES OF AMERICA AN
RECORDED MAY 31, 1961 IN BOOK D-1237 PAGE 838 OFFICIAL RECORDS, ALL
RIGHT, TITLE AND INTEREST OF THE GRANTOR IN AND TO ALL MINERALS AND
PETROLEUM IN OR UNDER THE LAND TO A DEPTH OF 500 FEET BELOW THE
.BURFACE THEREOF, TOGETHER WITH THE RIGHT TO ENTER UPON SAID
'PROPERTY TO PROSPECT FOR, MINE OR REMOVE SUCH MINERALS AND
PETROLEUM, AND TOGETHER WITH THE RIGHT TO DRILL FROM LANDS ON THE
TORRANCE MUNICIPAL AIRPORT OR FROM ADJACENT PREMISES. INTO AND
THROUGH THE SUB-SURFACE TO A DEPTH OF $00 FERT BELOW THE SURFACE OF
SAID LAND, WAS QUITCLADMED O THE CITY OF TORRANCE.

SAID LAND ALSO BEING DESCRIBED AS A FORTION OF LOT 1 OF TRACT NG. 9765

AS SHOWN ON MAP RECORDED IN BOOK 1706 PAGES 10 TO 12, INCLUSIVE, OF
MAPS IN THB QFFICE OF THE COUNTY RECORDIER OF SAID COUNTY.

Landlord has a ground lease interest in the Shopping Center.
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SHOPPING CENTER LEASE AGREEMENT

Landlord
following descri
Shopping Center _ease 2

FUNDAMENTAL LEASE PROVISIONS

Date of Lease: &[P&Q}ﬁ\b{[‘ ',%\\ &QOG\ -

Shopping Center:

Name:

Located At:

City of: Torrance
State of: California, all as more fully described in Exhibit "a"
as attached hereto.

Premises: The area generally crosshatched on the plot ia
attached hereto as Exhibit "B", containing the following
approximate measurements:

ot
T

Approximately 14,038 square feet of Floor Area. (Section 1.B.;

Landlord: TORRANCE  TOWNE CENTER ASSOCIATES LILC, a Cali
limited liability company

h

ornia

Tenant: GOODWILL SERVING THE PEOPLE OF SOUTHERN LOS ANGELES
COUNTY, a non-profit organization

Lease Term: Sixty (60} months from the Term Commencement date, oplus
three (3) options to extend the Lease Term for sixty
(60) months each as set forth herein. (Section 3.A4.)

Minimum Annual/Monthly Rent:

Square Footage* Year (s) RENT PSEF/Mo MONTHLY ANNUAL (Section 4.B.)
14,038 i-5 $1.490 $19,653.20 $235,838.40
First Extended Term $1.50 $21,057.00 $252,684.00
Second Extended Term $1.60 $22,460.80 $269,529.60
Third Extended Term Fair Market Rent per Section 4.F.
Percentage Rent: None. Tenant to report annual gross sales te Landlord.

(Section 4.C.)
Prepaid Rent: Upon execution of this Lease, Tenant shall pay to Landlord
that amount of prepaid rent of $18,246.80, which prepaid rent is to be applied

to Tenant’s first month’s rent.

Radius Restriction: None

Security Deposit: None {Section 12)

Annual Contribution to
Promotional Service: None {Section 28)

Goodwill Lease (v5).5858
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Permitted Use
of Premises:

Tenant’s Trade Name: Goodwill (Section L1.A.:
Guarantor:
Broker: CB Richard Ellis

{Section 33.0

Address for Notices:

Landlord: Company
300
Tenant: With coples o
Goodwill
Attn: Director
800 West Pacific Coast
Long Beach, CA 908G¢6 (Secticn 233.3.5
Exhibits: The following exhibits are attached hereto and made a
part of the Lease:
Exhibit "A" - Legal Description of Shopping Center
Exhibit "B" - Plot Plan of Shopping Center with
Location of Premises
Exhibit "B-1" -Floor plan of Premises
Exhibit "B-2"- Conceptual Storefront Elevation
Exhibit "C" - Construction of Leased Premises
Exhipit "D" - 3Sign Criteria
Exhibit “ Sign Exhibit
Exhibit - Certificate of Tenant
Exhibit -~ Rules and Regulations
Exhibit ~ List of Tenant Exclusives
Exhibit - Subocrdination, Non Disturbance and
Attornm
Exhibit “I” - Recognition and Attornment Agreement

The Fundamental Lease FProvisions are an integral part of this Lease and
each reference in this Lease to any of the Fundamental Lease Provisions shall
be construed to incorporate all of the terms provided under each such
Fundamental Lease Provisicen. In the event of any conflict betwsen any
Fundamental Lease Provi
this Lease shall control.

ion and the balance of this Lease, the balance of

Goodwill Lease (vS5).5858



88

SECTION 1. PREMISES

A. Landlord nereby to Tenant, and Tenant hereby
Landlord, space within 2 building, ncw or nereafter to be erect
Shopping Center more described in Exhibit "A" heretc (the
Center"), which space (the "Premises) ccnsists of a leased area
approximate frontage h square footage of

Eas

in the Fundamental Les »s. The approximate
is crosshatched on the plot plan c¢f the
Exhibit "B".

Center attached herets as

B. The term "Floor Area™ as used throughout this Lease be
deemed to mean and include all areas for the exclusive use and occupan by a
tenant of Landlord, measured from the exterior surface of exterior walls (and
from the extensions thereof, in the case of openings} and from the center of

lal

interior demising partitions, and shall include, but not be limited
restrooms, mezzanines, warehousing or storage areas, clerical or office
and employee areas.

’
reas

&)

SECTION 2. INITIAL CONSTRUCTION

If Landlord or Tenant is tc perform construction with respect to the
P F

Premises, the responsibility for the performance of such construction and

payment therefor is set forth in Exhibit "C" attached hereto and made 2 part

hereof.

SECTION 3. TERM

A. The term of this Lease shall commence on the date herecf and
continue through the Lease Term. The Lease Term shall commence on the first
day of the month after the date Landlord tenders possession of the Premises
(together with all keys to the Premises) to Tenant (the "Term Commencement
Date"), and shall continue for the number of months ("Lease Term") specified
in the Fundamental Lease Provisions. Landlord shall tender possession by way
of a written notice to Tenant. For the purposes of this paragraph only,
"Landlord"” shall include Landlord's supervising architect or other agent
authorized in writing by Landlord to tender possession of the Premises to
Tenant .

Landlord shall not be permitted to tender possession of the Premises until

the Premises shall be: (i) in a broom clean condition, (ii) with all damaged
exterior storefront materials or glazing replaced with new materials or
glazing, as applicable, (iii) all applicable utilities (i.e. electric and gas
but not water which 1is under common meter as a part of CAM) serving the
Premises separately metered, (iv) with all building systems serving the
Premises (e.g., HVAC, electrical, plumbing, life safety systems) operational
and in good working order and without the need of repair, (v) with all doors
and windows functional, (vi) free, toc Landlord’s knowledge, of any Hazardous
Materials (as defined herein), including without iimitation any asbestos, |

(vii) with the work and utilities described in Exhibit “C” installed and
operational, all in compliance with applicable laws and codes and (viii) free
of any and all tenancies. Any failure of the foregoing shall be promptly
remedied by Landlord at its sole cost and expense.

B. If the Lease Term has not commenced within twelve |
after the date of this Lease, Landlord or Tenant may terminate thi
any time thereafter prior to the date Landlord tenders pcssessi
Premises to Tenant upon ten (10) days prior written notice to &
party. If for any reason the term of this Lease has nct commenced w in
three (3} vyears after the date of this Lease, this Lease shall be
automatically deemed cancelled and shall have t

o w

no furthter force or

C. Tenant is hereby given three (3} options to extend the Term of
this Lease for successive periods of sixty (60} months each commencing at the
expiration of the initial Term or immediateiy preceding Extended Termis!, as
the case may be (“Zxtended Term{s)”) on all the provisions contained in this

Lease except Minimem Annual Rent which shall be as set forth in the
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Term shall not commence and this Lease shall expire ial
Term, First Extended Term, Second Extended Term, or as
the case may be. Tenant shall have no other option DT

as set forth herein.

SECTION 4. RENT

A. RENT COMMENCEMENT DATE. All opkligations of Tenant under this
Lease, other than the obligation of Tenant to pay those charges designated as
rent and additional rent hereunder, shall commence on the Term Commencement
Date. The obligation of Tesnant to pay those charges designated as rent and as
additional rent hereunder shall commence on the Rent Commencement Date which
shall be sixty 60) days subsequent to the Te

osmmencement Date.

B. MINIMUM ANNUAL RENT. Tenant shall pay to Landlord each Lease Year
at the address of Landlord set forth in the Fundamental Lease Provisions, or
at such other place designated in writing by Landlord, without prior demand,
and without any deduction, setoff, or, except to the extent expressly
provided for under this Lease, abatement, of any kind, as initial Minimum
Annual Rent the applicable amount set forth and designated as Minimum Annual
Rent in the Fundamental Lease Provisions, pavable monthly in advance, on the
first day of each calendar month, in the applicable amount set forth in the
Fundamental Lease Provisions as Minimum Monthly Rent. The term "Lease Year"
as used in this Lease means that period of twelve (12) consecutive £full
calendar months beginning on the Rent Commencement Date if the Rent
Commencement Date shall occur on the first day of a calendar month. If the
Rent Commencement Date shall occur on other than the first day of a calendar
month, the first Lease Year shall commence upon the first day of the calendar
month following the Rent Commencement Date. FEach succeeding Lease Year shall
commence upon the anniversary date of the first Lease Year.

If the Rent Commencement Date or date of expiration of this Lease
shall occur upon a day other than the first or last day of a calendar month,
as the case may be, the applicable Minimum Monthly Rent (subject to
adjustment as set forth in Section 4.D. hereof) for such calendar month shall
be prorated on the basis of a thirty (30} day month and be paid by Tenant in
advance on the Rent Commencement Date, or on the first day of the calendar
month during which the expiration of this Lease occurs, as the case may be.

C. PERCENTAGE RENT., INTENTIONALLY OMITTED.
D. CONSUMER PRICE INDEX. INTENTIONALLY OMITTED.
E. LATE CHARGES. Tenant hereby acknowledges that late payment by

Tenant of the Minimum Mcnthly Rent, additicnal rent, or any other sums due
under this Lease will cause Landlord to incur costs not contemplated by this
Lease. Such costs include, but are not limited to, processing and accounting
charges, and late charges which may be imposed upon Landlord by the terms of
any mortgage or trust deed covering the Premises. Accordingly, except for the
first late payment during each twelve (12) month period of the Term, if any
installment of Minimum Monthly Rent, additicnal rent, or any other sums due
from Tenant under this Lease, shall not be paid within ten (10) days after
the time set forth in this Lease for payment thereof, Tenant shall thereupon
pay to Landlerd a late charge egqual to ten percent (10%) of the overdue
amount. Landlord and Tenant agree that this late «charge represents a
reasonable sum considering all of the circumstances existing on the date of
this Lease, including the relationship of the sum to the loss to Land.ord
that could be reasonably anticipated by such nonpayment by Tenant and the
anticipation that proof of actual damages sustained by Landlord would be
costly or inconvenient to determine. Landlord and Tenant agree that such late
charge shall in no event constitute a waiver of Tenant's default with respect
to such overdue amount, nor prevent Landlord from exercising any of the other
rights and remedies available to Landlord at law, in equity, or under this
Lease. Landlord, at its option, may deem any such overdue amounts and/or late
charges so unpaid to be additional rent, nonpayment of which shall, in
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addition to any cther rignts
those rights and remedies o

Lease.

F. MINIMUM ANNUARL RENT DURI
TERMS . In the event Tenant exerci
Extended Term, and/or Second IZxtends
Minimum Annual Rent shall pe adjusted
Extended Term. The Firs
Minimum Annual Rent &
the Third Extended Te
during the last year of the
Value of the Premises for th 1] 1
Value of the Premises, for the Third Extende i s
follows: (a) during the period commencing six ) £
the Second Extended Term, and ending three (3) months prior to sai a
Landlord shall d ver tc¢ Tenant 1its estimate of the minimum monthly “F
Market Rent as of the expiration of the Second Extended Term; (b) wi
(10) days following receipt of said estimate, Tenant shall deliver to Landlord
its written acceptance or rejection therefore; (c) if Tenant timely elects not
to accept Landlord’s estimate of minimum monthly “Fair Market Rent,” the
minimum “Fair Market Rent” shall be determined by appraisal. Within fifteen
{15) days following Tenant’s receipt of Landlord’s estimate of minimum monthly
“Fair Market Rent,” each party shall designate an M.A.I. appraiser with a
minimum of five (5) years commercial real estate experience in Southern
California. If one party fails to make said designation within said period,
then the appraiser designated by the other party shall determine the minimum
monthly Fair Market Rent. If both parti designate appraisers, the appraisers
shall designate a third appraiser. Each of the three appraisers shall make a
determination of minimum monthly Fair Market Rent and the minimum monthly Fair
Market Rent for the purposes of this Lease shall be the average of “he minimum
monthly Fair Market Rent calculated by the three appraisers.

s b
Q
[oRN e}

SECTION 5. GROSS SALES AND RECORDS

A. The term "Gross Sales", as used herein, 1is hereby defined to mean
the total amount of sales and other revenue from all business conducted from
the Premises, or any other portion of the Shopping Center, by Tenant, or by
any licensees, concessionaires or subtenants of Tenant, whether such sales be
evidenced by cash, check, credit, credit card, charge account, excharge, or
otherwise. Gross Sales shall include, but not be limited to, all amounts
received for the sale of food, beverages, goods, wares and merchandise, all
amounts received for services performed on or at the Premises, or any other
portion of the Shopping Center, all amounts received for equipment and other
rentals, and the amount of all fees and similar payments received or
business conducted in, upon or from the Premises, or any other portion of the
Shopping Center, together with the amount of all orders taken or received at
the Premises, or any other portion of the Shopping Center, whether in persorn,
by telephone, by other electronic means of communication, or otherwise, and
whether or not such orders be filled from the Premises or elsewhere, and
whether such sales be made by means of merchandise or other vending devices
in the Premises, or any other portion of the Shopping Center. Sales on other
than a cash basis shall be treated as full cash sales when made regardless of
when, or if, full cash price, or any portion thereof, is paid. If any one or
more departments or divisions of Tenant's business shall be sublet by Tenant,
or conducted by any person, firm or corpcoration other than Tenant, then there
shall Dbe included in Gross Sales all of the Gross Sales of such departments
or divisions, whether made at the Premises or elsewhere, in the same manner
and with the same effect as if the business or sales of such departments and
divisions had been conducted by Tenant. There shall be deducted from Gross
Sales the sales price of merchandise returned by customers for exchange;
provided, however, that the sales price of the merchandise delivered to the
customer in exchange shall have been previously included in Gross Sales.
Gross Sales shall not include the amount of any sales, use or gross receipts
tax imposed by any federal, state or municipal governmental authority
directly on sales, provided that the amount thereof is added to the selling
price, collected from customers, and paid by Tenant to such governmental
authority. No franchise or capital stock tax, and no income tax or similar
tax based upon income or profits as such, shall be deducted from Gross Sales.

B. On or before each March 1°° during the Lease Term hereof, Te
shall furnish to Landlord a statement in writing, certified by Tenant (an
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SECTION 6. REAL PROPERTY TAXES

A. Commencing on the Rent Commencement Date and for the balance of
the term of this Lease, Tenant shall pay %tc¢ Landlord as additional 11
Real Property Taxes {(as hereinafter defined) applicable to the es

Payment shall be made in the follcowing manner:

From and after the Rent Commencement Date and thereafter on th
(lst) first day of each calendar month during the term of this Lease, Tenan
shall pay to Landlord an amount estimated by Landlord to be the monthly sum
payable hereunder by Tenant for Real Property Taxes applicable to the
Premises. Within sixty (60) days following < end of each calendar vyear, or
at Landlord's option, each tax year, Landiord shall furnish Tenant with a
statement covering the year just expired showing the total of Real Property
Taxes applicable to the Premises and payable by Tenant for such year, and the
payments made by Tenant for such period. If the sums payable for such Real
Property Taxes exceed Tenant's payment so made, Tenant shall pay Landlord the
deficiency within thirty (30) days after receipt of such statement. If said
payments exceed the sums payable for such Real Property Taxes, Landlord shall
credit the excess against payments next thereafter due Landlord as set for:th
above, or refund the difference within thirty (30} days following <the
expiration or earlier termination of this Lease.

B. The term "Real Property Taxes" for the purpose of this Lease
shall be such taxes as hereinbelow described and shall include the following
by way of illustration, but not limitation: (i) real estate taxes; (ii) any

other such taxes, charges and assessments which are levied with respect to
the buildings and any improvements, fixtures and equipment and other property
of Landlord, real or personal, located on the Shopping Center and the land
upon which they are situated including any payments to any ground lessor in

reimbursement of tax payments made by such lessor; (iii) fees or assessments
for any governmental services to the Shopping Center; (iv) service payments
in lieu of taxes; (v) dues or assessments payable to any property owners

association due to Landlord's ownership of the Shopping Center.

C. In the event the Premises are separately assessed, Tenant shall
be responsible for the payment of the entire tax bill. In the event =he
Premises and underlying realty are not separately assessed, but are part of a
larger parcel for assessment purposes (hereinafter referred to as the "Larger
Parcel”) "Real Property Taxes" applicable to the Premises shall mean a
fractional portion of said Real Property Taxes on the Larger Parcel the
numerator of which shall be the Floor Area of the Premises and the
denominator of which shall be the Floor Area of all buildings which are
located in the Larger Parcel, included on the tax bill.

SECTION 7. PERSONAL PROPERTY TAXES AND ASSESSMENTS

During the term hereof, Tenant shall cause all taxes, assessments and
other charges levied upon or against any fixtures and perscnal property
situated in, on or about the Premises to be levied or assessed separately
from the Premises and to be paid before the same become a lien upon the
Premises; provided, however, if for any reason such taxes, assessments, or
other charges shall not be separately assessed, Tenant shall nevertheless pay
The same as set forth therein, or reimburse Landlord therefor, as additional

rent, all within ten (10} days of receipt of billing thereof.

SECTION 8. COMMON FACILITIES AND MAINTENANCE EXPENSES

A. During the term of this Lease Landlord grants to Tenant for the
customers, patrons, suppliers, employees, invitees, subterants and
concessionaires of Tenant, a non-exclusive license to use parking areas in

Goodwill Lease (v5).5858



92

rh
o)
o
rt
~
o
=]
Q
i
5}
ot
[¢]
I
o
o
ot
o]
N
o

s gduring the

the Shopping Center focr the use
this Lease, and tc use pal

tended, subject to
Landlcrd reserves <t
similar non-exclusiv
and occupants of th
regulations relating
including reasonabie
this Lease on parking b
parking will be adequate
designate specific parki
in ingress, egress and oa

does not adverseliy and ma
Premises; to add additional

s

nts to the
Shopping Can

g any tenant; to make ¢
king lay from time to time, so long as the s
N ! .

tenant’s use and enjoyment of the

Common Facilities; to withdraw
property from parking use, customer parking in compliance
with applicable governmental parki nts is nonretheless maintained;
to withdraw property from any ot of the Common Fac to
establish reasonable time limits omer parking; to close ny
portion of the parking areas or of - portion of the Common ies
to such extent as may, in the scle Landlord or Landlord's el,
be legally sufficient to prevent a thereof or accrual of any right
therein to any person or to the public; =2 close temporarily all or any
portion of the parking areas or the balance of the Common Facilities; and to
do and perform any other acts in and to areas and improvements as

Landlord determines to be advisablie.

B. Tenant shall pay to Landlord, in addition to the rent heretofore
specified, as additional rent, a proportion of the Operating Costs {as
nereinafter defined} of the Common Fac ies, such proportion to be
determined by Landlord as hereinafter provided. Tenant's share of Operating
Costs of the Common Facilities shall be equal to the proportion thereof which
the number of square feet of Floor Area in the Premises bears to the total
number of square feet of Floor Area in ail buildings in the Shopping Center.
Said amount shall be determined at the beginning of each calendar year during
the term hereof by the amount of square feet of Floor Area in the Shopping
Center at the first day of each calendar year of the term hereof, such
determination to be made by Landlord in Landlord's reasconable discretion;
provided, however, that said amount shall initially be determined by the
amount of square feet of Floor Area in the Shopping Center at the Rent
Commencement Date, such determination to be made by Landlord in Landlord's
reasonable discretion. For purposes of this Lease, Operating Costs" shall
mean the total costs and expenses incurred in operating and maintaining the
Common Facilities, as hereinafter defined, including, but not limited to,
gardening and landscaping; <costs of public liability insurance, property
damage and casualty insurance with, at Landiord's option, an earthguake
endorsement; Real Property Taxes which may be levied, assessed, taxed,
charged or imposed on all or any portion oi, or in relation to, the Common
Facilities; cleaning; sweeping; replacements or other capital expenditures,
but only to the extent the same are not attributable to a violation of law at
the time of installation and only to the extent of the amortized amount each
year over the reasonable useful life of such expenditure; repailrs;
resurfacing; line painting; lighting; sanitary control; security service;
fire protection or detection services; removal of snow, ice, trash, rubbish,
garbage, and other refuse; costs of any public address, loudspeaker or music
system; depreciation of machinery and equipment used in such maintenance; the
cost of personnel to implement such services, to direct parking, to police
the Common Facilities, and to otherwise discharge Landlord's obligations with
regard to the Common Facilities; any parking charges or other costs levied,
assessed or imposed by, or at the directiocon of, or resulting from, statutes
or regulations, or interpretations therecf, promulgated by any governmental
authority in connection with the use or occupancy of the Premises or the
parking facilities servicing the Premises; costs of compliance with and/ or
participation in traffic management programs and/or any other costs incurred
in operation of the Shopping Center resulting from conditions imposed upon
Landlord and/or the Shopping Center by any governmental authority having

Q

jurisdiction 1in connection with the construction, operation, maintenance
and/or occupancy of the Shopping Center or any portion thereof; costs
incurred in the removal, cleanup and/or detoxificatiorn of the Common

Facilities and buildings comprising tne Shopping Center, whether voluntary or
mandated; and in addition theretc an administrative and overhead expense in
an amount equal to ten percent (10%} of all Operating Costs. Landlord
estimates that the Operating Costs (including Real Estate Taxes, Landlord’s
insurance costs and the foregoing administrative and overhead expense; for
calendar year 2009 will be approximately $.30 per square foot of Floor Area
of the Premises.
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compute Tenant’s proportionate share of the aggr (k)
specific line item items, as the case may be.

For purposes of this Lease, "Common Facilities" shall mean all those
portions of the Shopping Center from time to time provided or designated by
Landlord for the common and joint use and benefit of the occupants of the

Shopping Center, including, but not limited to, parking areas, access roads,
driveways, retaining walls, landscaped areas, truck serviceways, loading
docks, pedestrian malls, courts, stairs, ramps and sidewalks, comfort and
first aid stations, lavatories and washrooms, but excluding any such areas
designated by Landlord, in Landlord's sole discretion, for the exclusive use
of any particular tenant.

All taxes, insurance and utility costs included in Operating Costs are
hereinafter referred to as “Special Costs.” Operating Costs, exclusive of
Special Costs, are hereinafter referred to as “Capped Costs.” After the first
full Lease Year during the term, Tenant’s Proportionate Share of Capped Costs
during each subsequent Lease Year of the initial Lease term, shall be
determined as follows: Capped Costs shall not exceed an amount equal to the
Cap, as hereinafter defined. For the second full Lease Year of the term, the
Cap shall equal the amount of the Capped Costs for the first full Lease Year
increased by five percent (5%), and, for each successive Lease Year

thereafter, the Cap for such year shall be determined by adding an amount
equal to five percent (5%) of the Capped Costs for the first full Lease Year
to the Cap for the immediately preceding Lease Year, on a cumulative and
compounded basis. For example, if the Capped Costs for the first full Lease
Year were $1,000, then the Cap for the second Lease Year would be $1,050.00,
and the Cap for the third Lease Year would be $1,102.50, and with the Cap to
continue increasing by a maximum of 5% per Lease Year thereafter. The dollar
amount wused for the Capped Costs for the first full Lease Year in the
foregoing example is for illustrative purposes only and is not meant to make
any representation of an actual figure but is only used to illustrate a
formula and the calculation thereof. It is understood and agreed that the
foregoing shall not be construed tc limit, and Tenant shall at all times be
required to pay, the full amount of Tenant’s Proportionate Share of the
Special Costs.

C. Tenant shall pay Landlord, as additional rent, each calendar
month of the term herecf, in advance a sum egual to an amount reasonably
estimated by Landlord, and of which Tenant nas been given notice, to be one
twelfth (1/12th) of Tenant's annual proportion as determined by Landlora
pursuant to Section 8.B. hereof of the Operating Costs of the Common
Facilities. While Landlord shall attempt at all times to make reasonable
estimates, Landlord makes no warranty or representation as to the accuracy of
any such estimate. At the end of each calendar year the actual Operating
Costs shall be reported by Landlord to Tenant. If the amount of such
estimated payments made by Tenant is less than the actual Operating Costs for
any calendar year, then Tenant shall pay to Landlord, within thirty (30} days
after the delivery of such statement, as additional rent hereunder, the
amount of such deficiency. If the amount of such estimated payments made by
Tenant in any calendar year are greater than the actual Operating Costs for
such calendar year, such excess shall be appiied by Landlord tc the
installments due under this Section 8.C. for the succeeding calendar year. If
there 1s any excess or shortage for the last year of the term of this Lease,
the amount thereof shall be refunded by Landlord to Tenant, or paid by Tenant
to Landlord, as the case may be, within thirty (30) days after the date of
the expiration of the term of this Lease. At the end of each calendar year,
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the monthly payment to be made by Tenant shall be adjusted so that the
quarterly payments for the next calendar year are equal <o an amount
reasonably estimated by Landlord to be one twelfth percent (1/12%) of
Tenant's annual proportion as determined by Landlord pursuant to Section 8.8.
hereof of the Operating Costs of the <Common Facilities. Landlord may
reasonably adjust estimates by Zandlord pursuant tc this Section 8.C. from
time to time based upon Landlord's anticipation of costs, such adjustments to
be effective as of the next payment date after notice thereof to Tenant.

D. Tenant use includes the receipt of donated goods at the Premises which
will include a donation drop-off location (the “Donation Drop-off Area”).
The Donation Drop-off Area shall be at the rear of the space as shown on
Exhibit ™“B” and any such area or containers therein shall be properly
screened per specifications provided by Landlord. Landlord shall have the
on-going right to reasonably modify or supplement any such screening of the
Donation Drop-off Area provided such modification does not prohibit Tenant’s
use thereof. Tenant shall be responsible for the costs of maintaining such
Donation Drop-off Area and the adjacent areas and Tenant shall keep such
Donation Drop-off Area clean and free of debris. Tenant’s insurance
obligations and indemnity obligations shall extend to claims arising out of
the use and maintenance thereof by Tenant, its employees and invitees. In
the event Landlord, in its reasonable discretion, determines that Tenant is
not maintaining the Donation Drop-off Area clean and free of debris, then
after written notice from Landlord, Landlord shall be entitled to effect such
maintenance, on either a one-time or ongoing basis, and Tenant shall, in such
event, pay the reasonable costs thereof plus a ten percent (10%)
administrative fee, as additional rent within ten (10) days after receipt of
a written statement therefor. It shall not be unreascnable for Landlord to
be dissatisfied with Tenant’s maintenance of such Donation Drop-off Area if
same is not swept at least daily, regularly cleaned, free of debris and loose
or unsitely items and kept odor free. Tenant shall at is sole cost and
expense, comply with all relevant state, municipal and local laws,
regulations, rules and ordinances with respect to such outdoor Donation Drop-
off Area, and shall obtain all necessary permits and licenses required from
governmental authorities.

SECTION 9. UTILITIES

Tenant shall pay or cause to be paid, prior to delinguency, all charges
for water, gas, sewer, electricity, 1light, heat, air conditioning, power,
telephone or other service used, rendered or supplied in connection with the
Premises, including hook-up and connection fees, together with any
assessments or surcharges with respect thereto, and shall contract for the
same in Tenant's own name, and shall protect, indemnify and hold Landlord and
the Premises harmless from any such charges.

Tenant shall pay Landlord for any utilities or services furnished by
Landlord, but Landlord shall not be obligated to furnish any utilities or
services, nor does Landlord make any warranty or representation as to the
quantity, quality, availability, amount or duration of any such utilities or
services. Unless due to Landlord’s gross negligence or willful misconduct and
only to the extent thereof, Landlord shall not be liable for any failure or
interruption of any utility service, and no such interruption or failure
shall entitle Tenant to terminate this Lease, to abate Tenant's obligations

hereunder in any manner, or to otherwise pursue any remedies against
Landloxd.

SECTION 10. FIXTURES, SIGNS AND ALTERATIONS

A. FIXTURES. All improvements to the Premises by Tenant, including,
but not limited to, mechanical systems, light fixtures, floor coverings and
partitions, but excluding removable trade fixtures and personal property not

permanently affixed to the Premises (such as furniture, furnishings,
equipment, signs, counters, shelving, showcases, mirrors and movable personal
property items), shall become the property of Landlord upon installation in

the Premises. Tenant shall be responsible for all taxes, assessments and
other charges or fees assessed against Tenant's trade fixtures, leasehold
improvements and personal property in, on or upon the Premises.

B. SIGNS. Not later than five (5) days prior to initially opening
for business, Tenant shall erect a permanent sign identifying the Premises on
building exterior conceptually as shown on Exhibit B-2, approved in writing
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by Landlord and the maximum allowable in strict compliance with the Sign

Criteria set forth in Exhibit "D". Tenant, at its expense, shall repair and
maintain all signs upon the Premises. In addition to the foregoing, Landlord
shall apply and diligently pursue City approval, at commercially reasonable
expense, to provide Tenant one freestanding monument sign of approximate
dimensions of 5 feet high by 6 feet wide. Tenant shall have the right, to
place tenant signage on the “overhang area” as shown on Exhibit “D-1”.
Tenant’s storefront signage may include reasonable directional signage for

location of donation area. All signage shall be subject to Landlord and
governmental approval. T
C. ALTERATIONS. Tenant shall not make or cause to be made any

alterations, additions or improvements to the Premises or to the building
within which the Premises are located, or install or cause to be installed
any exterior signs, floor covering, exterior lighting, plumbing fixtures,
shades or awnings, radio or television antenna, loudspeakers, sound
amplifiers and similar devices, or make any changes to the storefront or
exterior of the building in which the Premises are located, without first
obtaining Landlord's written approval, which approval shall not be
unreasonably withheld. Notwithstanding the foregoing, Tenant need not seek
Landlord’s prior approval for any non-structural alterations solely within
the Premises if the cost does not exceed $5,000.00 occurring in any 6 month
period during the Term. Tenant shall present to Landlord plans and
specifications for any such work at the time approval is requested. Any and
all of such alterations shall be made at Tenant's sole cost and expense and
Landlord may condition any approval in any reascnable manner, including, but
not limited to, requiring the posting of performance and completion bonds for
any work if the cost exceeds $25,000.00, in such form and amount as Landlord
shall require unless such is required under the Master Lease. In no event
shall any addition, alteration, change or improvement be made to the Premises
which may weaken the structural integrity, lessen the value or change the
appearance of the Premises.

SECTION 11. USE OF LEASED PREMISES--ASSIGNMENTS AND SUBLETTING

A. Tenant shall have the right to use the Premises only for the
purposes expressly set forth in the Fundamental Lease Provisions and for no
other purpose. The Premises shall be used under the trade name set forth in
the Fundamental Lease Provisions and Tenant agrees that Tenant shall not make
any other use of the Premises. Tenant further acknowledges and agrees that
Tenant shall have no right of subdivision, separation, or partition of the
Premises, or any portion thereof, from the Shopping Center, or the building
within which the Premises are located. Easements for light and air are not
included in the Premises.

B. No portion of the Premises, or of Tenant's interest in this
Lease, may be acquired by any other person or entity, whether by assignment,
mortgage, sublease, operation of law, or otherwise, without Landlord's prior
written consent, which consent may not be wunreasonably withheld. Any
attempted assignment, sublease or transfer of any kind without Landlord's
prior written consent shall be void and (i) shall constitute a non-curable

breach of this Lease, and (ii} shall confer no right on any third party. If
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Tenant is a partnership, any cumulative transfer of more than twenty percent
(20%) of the partnership interest shall constitute a voluntary assignment and
be subject to these provisions. If Tenant is a corporation, any change in a
controlling interest of the voting stock of the corporation or legal or
beneficial transfer of voting control shall constitute a voluntary assignment
and be subject to these provisions.

Notwithstanding the foregoing, so 1long as Landlord is notified 1in
writing within thirty (30) days thereafter, Landlord's consent is not
required to assign this Lease or to sublease the Premises to an entity which
is an Affiliate, as hereafter defined, of Tenant. The term "Affiliate" as
used herein shall be any person or entity (1) that directly or indirectly
through one or more intermediaries controls, or is controlled by, or is under
common control with, Tenant, (2) owns fifty percent (50%) or more of the
equity interest (beneficially or of record) of Tenant, or (3) that is or
becomes a parent, successor or affiliate of Tenant, or is a successor of
Tenant by reason of merger, consolidation, public offering, reorganization,
dissolution, or sale of stock, membership or partnership interests or assets.

C. Notwithstanding any subletting, assignment or other transfer,
Tenant shall remain fully and primarily liable for the payment of all rent,
additional rent, and all other sums due, or to become due hereunder, and for
the full performance of all of the terms, conditions, and covenants to be
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kept ard performed by Tenant

additional rent, or any other
performance of any term, coven

or entity shall not be deemed to
Lease or a consent %o any sublet
©o one assignment, subletting o
to any subsequent assignment,
sublessee or other transferee of
may proceed directly against Tenant without
against any such assignee, sublessee

consent to subsequent subleases, assignm

pt

by Tenant's assignree, sublessee or other T

or obtaining Tenant's consent. Such n

liability under this Lease. Each subtenant, qui a
any portion of the Premises or of yan Ly in this Lease by
sublease, assignment, <ransfer, operati : law, otherwise, shall be
conclusively deemed, without the necessity of any further agreement, and for
the express benefit of Landlord, tc have assumed all of the obligations of
Tenant under this Lease, and to have agreed to be bound by, and obligated to
perform, each and al: of the covenants, agreements and obligations of Tenant
under this Lease. Each such assignee, sublessee and transferee shall uporn

'
the reguest of Landlord and as a condi tc the effectiveness of such
acquisition, execute and deliver to iLandlord such documents as may be
required by Landlord to further eavidence the foregoing assumptiorn and
agreement.

D. Tenant shall request in writing Landlord's consent to any
transfer described in Section 11.B., hereof and such request shall be
accompanied by a written statement setting forth the details of the propocsed
transfer, including the name, ©Dbusiness and financial condition of the
prospective assignee, sublessee or <transferee, financial details of the
proposed transfer (e.g., the term of, and rent and security deposit pavyable
under, any assignment or sublease), a copy of the proposed documents to be

used in effectuating the proposed assignment, subletting or transfer, and any
other information reasonably requested by Landlord. Landlord shall have the
right (a) to withhold consent, if reasonable, or (b) to grant consent. If
Landlord's withholding of consent is found to be unreasonable by any court of
competent jurisdiction, Tenant's sole remedy shall be to have the proposed
assignment, transfer or sublease declared valid as if Landlord's consent hag

been given. E. In determining whether to grant or withhold consent to any
proposed assignment or subletting, Landlord may consider the foliowing: (a)
the acceptability and compatibility of any proposed subtenant or assignee to
the Premises and the Shopping Center; (b} the similarity of the proposed use
to the previous use; (c) the nature and character of the proposed assignee or
subtenant; (d} the business reputation and quality of operation of the

proposed assignee or subtenant, and (e) the financial statement, credit and
ability of any proposed subtenant or assignee to meet the obligations, terms
and conditions of this Lease as they become due. In no event shall Landlord's
withholding of consent to any assignment or subletting be deemed unreasonable
and Landlord shall not be reguired to consent and/or consider consenting to
any proposed assignment or subletting if at the time of such proposed
assignment or subletting Tenant is in default after the expiration of the
applicable cure pericd of any of the covenants and conditions of this Lease,
including but not limited to payment of rental or other charges to Landlord.

F. Tenant further agrees that in connection with any request for
Landlord's consent to any assignment, subletting or other transfer, Tenant o
the assignee of Tenant shall pay to Landlord a processing fee of Thre
Hundred Fifty and No/L10C Dollars ($350.0C).

SECTION 12. SECURITY DEPOSIT INTENTIONALLY OMITTED.

SECTION 13. FINANCING

It is mutually understood and acknowledged that Landlord may, from time
to time, finance the construction of, and/or improvements within, the
Shopping Center, and that a bank, savings and loan, or other lender, or
lenders, must approve this Lease, and that in order to receive such approval
this Lease may have to be amended cr modified. Provided that (i) neither the

term hereof nor the size or location of the Premises shall pe altered, (ii}
Tenant's obligation to pay rent or additional rent shall not be increased,
and (i11i) such modification does not cotherwise materially and adversely

affect Tenant’s rights or obligations hereunder, Tenant agrees that Tenant
shall consent to and execute any such amend

nt or modification of this Lease
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as may be requested

lerders.

SECTION 14. SUBORDINATION, ATTORNMENT AND NONDISTURBANCE, TITLE OF LANDLORD

Subject to Ten
any, this Lease and
subject and subordin
trust now existing,
any part thereof, on
other portion of
modifications, consolidat
any such ground lease, mortgage or de
nereinafter termed the "ground lease" or "mortgage or
provided, nevertheless, each or all of such ground leases, mortgages or deeds
of trust shall contain provisions to e effect that so long as Tenant is not
in default under this Lease, no termination of any such ground lease, and no
foreclosure of the lien of any such mortgage or deed of trust, shall impair
e n of the Premises pursuant to the provisions
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of this Lease.

Such subordination shall pe automatic, without the execution of any
further subordination agreement by Tenant. Notwithstanding the foregoing,
upon Landlord's . K written request and within fifteen (15) days thereafter,
Tenant agrees to execute, acknowledge, and deliver a subordination agreement
in form reasonably satisfactory to Landlord.

Tenant shall, in the event of a =zale or assignment of Landlord's
interest in the Premises, or in the event of any proceedings brought for the
foreclosure of any mortgage or deed of trust whether pursuant to judicial
foreclosure, power of sale, or otherwise, or in the event of termination of
any ground lease, attorn to the purchaser or ground lessor, as the case may
be, and recognize such purchaser or ground lessor as Landlord under <this
Lease. The foregoing provisions shall inure to the benefit of any such
purchaser or ground lessor and shall be self-operative upon any such sale
ground lease, termination, assignment or foreclosure, without requiring any
further instrument to give effect to such provisions. Tenant, however, upon
demand of any purchaser, ground lessor, mrortgagee under any mortgage, or
beneficiary under any deed of trust, agrees to execute, from time to time, an
instrument in confirmation of the foregoing provisions, satisfactory to any
such purchaser, ground lessor, beneficiary, or mortgagee, as the case may be,
in which Tenant shall acknowledge such attornment and shall set forth the
terms and conditions of its tenancy, which shall be the same as those set
forth herein, and which terms and conditions shall apply for the remainder of
the term of this Lease. Nothing contained in this Section 14 shall be
construed to impair any right otherwise exercisable by any such ground
lessor, purchaser, beneficiary or mortgagee.

Landlord covenants that as of the date hereof there are nc liens upon
its estate other than (a) the effect of covenants, conditions, restrictions,
easements, mortgages or deeds of trust, any ground lease of record, any
rights of way of record, and any other matters or documents of record,
including but not limited to any declaration of covenants, conditions and
restrictions hereinafter referred to as the Agreements (it being understood
that the Agreements shall not prevent Tenant from using the Premises for the
Permitted Use of the Premises); (b) the effect of any zoning la

o>f the

City, County and State where the Shopping Center is situated, and {(c} general
and special taxes not delinguent. Tenant agrees that (i} as to its leasehold
estate it, and all persons in possession or holding under it, will conform to

and will not violate the terms of the aforementioned Agreements or said
matters of record and (ii) this Lease is subordinate to the Agreements and
any amendments or modifications thereto; provided, however, if the Agreements
is not of record as of the date hereof, then this Lease shall automatically
become subordinate to the Agreements upon recordation of said Agreements; and
Tenant further agrees to execute and return to Landlord within ten ({10} days
after written demand therefore by Landlord, an agreement in recordable form
subordinating this Lease to said Agreements.

Notwithstanding anything to the contrary contained in this Lease,
including without limitation this Section 14, within ninety (90} days after
the execution of this Lease by Landlord and Tenant, Landlord shall use
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SECTION 15. CONDUCT OF BUSINESS

A. During all usual business hours, and on all days as co
businesses of like nature in the area are open for business, and
event, not less frequently than during such business hours as the maj
tenants of the Shopping Center are open for business, Tenant
continuously and without interruption occupy, use, and operate the
Premises for the opurposes specified in the ndamental Lease Provisio

es are unte

requirement shall not apply during times when the Prem!
by reason of fire, other casualty, or any event set forth in Se
hereof; Tenant shall, however, continue operation of its business 1
extent reasonably practicable from the standpoint of good business during any
period of reconstruction cr repair.

B. Tenant shall promptly comply with all laws, ordinances, orders
and regulations affecting the Premises, and the building in which the same
are situated, and the cleanliness, safety, occupation and use thereof. Tenant
shall not do or permit anything to be done in or about the Premises, or bring
or keep anything in the Premises, that will in any way increase the rate of
fire insurance upon the Premises or the building in which the Premises are
situated, or on any other building in the Shopping Center. Tenant shall not
perform any acts or carry on any practices that may injure adjoining
buildings or be a nuisance or menace to other persons or businesses or
disturb the quiet enjoyment of any person; provided, however, that Landlord
acknowledges that Tenant’s Permitted Use shall not, by itself, violate <his
Section. Tenant shall indemnify and hold Landlord harmless from all claims of
third parties arising <£rom Tenant's action, inaction, or from Tenant's
conduct of business. It is further agreed between Landlord and Tenant that
Tenant will protect, indemnify, defend and save and keep Landlord, and
Landlord's agents, servants, employees, successors and assigns, forever
harmless and indemnified from and against any and all liability, penalties,
claims, damages, costs, expenses and attorneys' fees arising out of or py
reason of Tenant's (i) default, after any applicable cure periods, under any
of the provisions of this Lease, including, but not limited to, the foregoing
provisions of this Section 15.B., or (ii) to take reasonable measures to
prevent any other person from entering upon, or remaining in, any employment
or place of employment upon the Premises which Tenant knows is not safe, or
which Tenant knows does not comply with the terms of the Occupational Safety
and Health Act of 1970 (29 USC Section 65! =2t seg.} and all other applicable
laws pertaining theretoc as they may now or nereafter exist and apply to the
Premises.

D

C. At all times fTenant shall «xeep Premises, the building
improvements within which the same are locat the walkways adjacent to
Premises, and any loading platforms and service areas allocated for the u
of Tenant, clean and free from rubbish, dirt, snow and ice.

oo
[ gl
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D. Neither Tenant nor any employee, agent or representative of
Tenant shall solicit business in any part of the Common Facilities, or in any
parking or other area which is or may becoms a common area by the leasing or
licensing to others by Landlord of any ovroperty adjoining or near the
Premises. Such solicitation shall include, but not be limited to, the
distribution of handbills or other advertising media to or in automobiles in
the Common Facilities, or parking areas or other comuon areas, the use of
pickets in such areas, the use of loudspeaker systems which are audible in
such areas, and the displaying of any of Tenant's merchandise or the posting
of any signs not expressly authorized hereunder in such areas.

E. Tenant agrees that it shall neither conduct nor permit *to be
conducted on the Premises a sale by auction, a fire sale, a bankruptcy sale,

a going-out-of-business sale, a lost-lease sale, or a liguidation sale.
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used by Tenant's employe Additionally, Tenant agrees to
faithfully notify each of ovees and agents of any parking
requirements imposed by Landlor this Lease

SECTION 16. INTENTYIONALLY DELETED

SECTION 17. NO PARTNERSHIP

Notwithstanding any other express or implied provision of this Lease,
neither party hereto shall, in any way or for any purpose, become or be
deemed to be a partner of the other party hereto, whether in the business of
such other party, or otherwise, or a joint wventurer, or a member of any Soint
enterprise with such other party, it being agreed and understood that the
relationship between the parties hereto is a Landlord-Tenant relationship.

SECTION 18. INSURANCE AND HOLD HARMLESS

A, CASUALTY INSURANCE. During the term hereof, Landlord shall keep
the buildings and improvements within which the Premises are contained
insured against loss or damage by fire, with extended coverage, sprinkler
leakage, special extended perils (all risk), Inflation Guard Endorsement,
vandalism and malicious mischief endorsements, or their equivalents, and with
such additional endorsements and covering such additional perils, including,
but not limited to, earthguake and flcod insurance, as Landlord elects to
maintain from time to time in Landlord's sole discretion. Such insurance
shall be obtained from such insurance companies as Landlord shall select, and
in amounts determined from time to time by Landlord in Landlord's sole
discretion, but in no event less than ninety percent (90%) of the replacement
cost of the building and structures insured, with loss payable to Landiord
and to any authorized encumbrancer of Landlord (with standard mortgagee loss
payable clause), in accordance with their respective interests. Landlord may
maintain rent insurance, for the benefit of Landlord, equal to at least one
(1) year's Minimum Annual Rent and additional rent hereunder, including real
estate taxes and assessments, insurance costs, Percentage Rent and Tenant's
share of Operating Costs. If the lLease is terminated as a result of damage by
fire or casualty as set forth in Section 21 hereof, all insurance proceeds
shall be paid to and retained by Landlord, subject to the rights of any
authorized encumbrancer of Landlord. Tenant shall reimburse Landlord upon
demand by Landlord, as additional rent, for Tenant's share of the insurance
carried hereunder. Landlord shall have the right to collect and impound
Tenant's share of the insurance premiums from Tenant on a monthly basis, in
advance, for Tenant's account based upon Landlord's reasonable estimate of
the amount thereof next due. Landlord shall not be required to segregate
amounts so impounded from impounds of other tenants in the Shopping Center,
or from any other sums, nor shall Landlord be required to pay any interest on
such impounds. As used in this Section 18.A., Tenant's share shall mean “he
total amount of insurance premiums paid by Landiord hereunder multiplied by a
fraction in which the numerator is the number of square feet of Floor Area in
the Premises and the denominator is the total square feet of Floor Area in
all buildings which are included within the policy or policies of insurance
referenced herein, which include the Premises. In addition, Tenant's share
shall include that amount by which the fire insurance premiums for those
policies that include in their coverage the Premises exceed the amount of
premiums that would otherwise be applicable to a like building but for
Tenant's use of the Premises. Such amcunt shall be determined by a
comparison of that rate, which because of the nature of Tenant's occupancy is
applicable to the policies which include tha Premises, against the standard
rate which would otherwise be applicable to a like building as determined by
Landlord's insurance representative.
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B. CONTENTS INSURANC
Tenant's cost and expense,
Tenant leasehold improvements,

term
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ring all of the
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conditioning equipment and
said objects and the damage

that may be caused by or result from them are not covered by Tenant's fire
and extended coverage, then s insurance shall be in the amount of OCne
Hundred Thousand and No/100 Dollars {$100,000.00). If Tenant requires boilers

or other pressure vessels to serve the Premises, they shall also be insured
in the foregoing amcunts. Tenant shall also ~arry at least sixteen (16) weeks
business interruption insurance and plate glass insurance, the proceeds of
which shall be payable to Tenant.

C. LIABILITY INSURANCE. Tenant Tenant's cost and expense,
at all times during the term of this Lea maintain and carry for the joint
benefit, and in the names, of Tenart and Landlord, as coinsureds, with cross
liability endorsement, property damage and personal liability insurance by
the terms of which Tenant and Landlord shall be indemnified against liability
for damage or injury to property or persor (including death;) occurring on the
Premises, or any part thereof, or arising from the ownership, use, occupancy
or maintenance thereof, or arising directly or indirectly from any act or
omission of Tenant, its employees, agents, representatives, successors,
assigns, customers, invitees, licensees or concessionaires. The liability
insurance to be maintained by Tenant shall also insure performance ¢f all of
Tenant's hold harmless and indemnity obligations under this Lease. Such
insurance shall be carried and maintained on the minimum basis of One Million
and No/100 Dollars ($1,000,000.00) for damage to property, Three Million and
No/100 Dollars ($3,000,000.00) for personal injury to one person and Three
Million and No/100 Dollars ($3,000,000.00} for personal injury in any one
accident. To the extent applicable such insurance shall also contain whatever
endorsements are required for food handlers and preparers; such endorsements
to be in a form acceptable to Landlord, and to be broad encugh to protect
Landlord. The limits of all insurance required to be carried by Tenant
pursuant to this Lease shall be subject to periodic increases based upon
inflation, increased liability awards, recommendation of professional
insurance advisers, and other relevant ctors. However, in no event shall
the limits of any insurance to be obtained by Tenant limit the liability of
Tenant under this Lease.

Landlord shall maintain a policy of comprehensive general liabili
insurance covering bodily injury, death and damage to property to others with
limits at least as high as those reguired of Tenant; and any other insurance
covering the Shopping Center Landlord deems appropriate in its scle

discretion. Any insurance provided by Landlord pursuant to this Section 18
may be maintained as part of a or policies of blanket insurance,
covering additional locations. All of the costs of the insurance provided by

Landlord pursuant to this Section 18 shail re included in Operating Costs as
provided in Section 8 of this Lease.

D. POLICY FORM. All insurance carried by Tenant hereunder shall
written by insurance companies authorized to do business in the state
which the Premises are located, with a financial rating and a policyheclders
rating acceptable to Landlord in Landlord sole discretion. At Landlord's
request, all such pelicies shall name any ssor ©r encumbrancer of Landlcrd
in Landlord's sole discretion. At Landlord request, all such policies shall
name any lessor or encumbrancer of Landlord as an additional insured. If
Tenant fails to maintain any policy required to be maintained under this
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executed copies of renewal policies to
Landlord within twenty (20) days prior to = expiration of K ALL
policies of insurance or certificates thereof delivered to Landiord must

specify thereon the amount of the deductible, if any.

. HOLD HARMLESS AND WAIVER OF j Except to the extent caused
by the willful acts, omissions or gross negligence of Landlord, its
employees, contractors and agents, Tenant covenants and agrees that Landliord
shall not at any time or to any extent whatsoever be liable, responsible, or
in any way accountable, for any loss, injury, death or damage to persons or
property which at any time may be suffered or sustained by Tenant or by any
persons or property who or which may at any time be using, occupying or
visiting the Premises, or be in, cn or about the Premises, or may be insured
as a result of any act, omission or negligence of Tenant, Tenant's agents or
employees, whether arising from the sale of alcoholic beverages, or
otherwise, whether or not such loss, injury, death or damage shall be caused
by, or in any manner result from, or arise out of, any act, omission or
negligence of Tenant or of any occupant, subtenant, customer or invitee of
Tenant. Except for the willful acts, omissions or negligence of Landlord,
its employees, contractors and agents, Tenant agrees to indemnify, defend and
hold harmless Landlord, its agents and employees from and against any and all
expense, liability and claims for damage to or loss of property {including
Tenant’s property} or injury to or death of persons {including Tenant, its
agents, employees, visitors, licensees, or invitees) directly or indirectly
resulting from any cause on or about the Premises, or in connection with the
maintenance or operation of Tenant’s business at, on or about the Premises,
or Tenant’s occupation or use of the Premises. Tenant shall discharge any
judgment or compromise rendered against or suffered by Landlord as a result
of anything indemnified against hereunder and shall reimburse Landlord for
any and all costs, fees, or expenses incurred or paid by Landlord {including,
without 1limitation, reasonable attorneys’ fees), in connection with the
defense of any action or claim resulting therefrom.

Except to the extent caused by the willful acts, omissions or
negligence of Tenant, its employees, contractors and agents, Landlord shall
indemnify, defend and hold Tenant, its agents, and employees harmless Ffrom

and against all loss, cost and expense, including reasonable attorneys’ fees,
asserted against or incurred by Tenant and to the extent arising from (i)
Landlord’s operation of the Shopping Center and the Common Area, (ii) the

gross negligence or willful misconduct of Landlord, its employees, agents,
contractors or representatives, including any injury or damage to any person

or property occurring in or about the Shopping Center (excluding the
Premises), or (iii) arising from any breach or default under this Lease or
the Master Lease by Landlord. The foregoing provisioens shall ro: be

construed to maxe Landlord responsible for loss, damage, liability or expense
resulting from injuries to third parties caused by the negligence or wi_lful
misconduct of Tenant, or its officers, contractors, licensees, agents,
employees. This indemnity shall survive the expiration or earlier termination
of this Lease.

F. WAIVER OF SUBROGATION. With respect to any loss or damage which
is covered by insurance carried pursuant to Section 18 hereof, or is covered
by any similar insurance which is maintained by either party, Landlord and
Tenant each hereby waive any and all rights of recovery against the other, or
against the’officers, employees, agents cr representatives of the o-her, for
loss of or damage to 1its property, or to the property of others under its
control. Each party hereto shall give notice to any insurance carrier of the
foregoing mutual waiver of subrogation. Tenant agrees that in the event of a
sale or other transfer of the Premises by Landlord, this waiver of
subrogation shall continue in favor of the original Landlord hereunder, and
any subsequent landlord, as well as i
transferee, and their respective succe

n favor of any such purchaser, or other
ssors and assigns.
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SECTION 19. REPAIRS AND MAINTENANCE

A Tenant shall maintain the buiiding, building service eguipment,
plate glass, show windows, sk all other Improvements sing a
part of the Premises, or within which the P d e}
clean condition and repair a i e o

herein to the contrary, and
and subject to compliance wi
make all required replaceme a
structural or non-structurai, and
may be by reason of condemnation
specifically provided in
Casualty Damage} Landlord
or alter the Premises, r

Premises are located, and Tenant wa

the contrary. With regard to repairs, Tenant expressly waiv
pursuant to any law now existing, or which may be effective
during the term hereof, to make repairs at Landlord's expense

without limitation, should the Shopping Center be located in
California, the provisions of Sections 1932(2), 1933(4), 1
California Civil Code, and any provisions zamendatcry ther
thereto.

At Landlord's sole option and discretion, Landlord reserves the
right, at any time and from time to time throughout the term of this Lease,
to let or make agreements or contracts and/or to otherwise arrange for, or
perform, the maintenance, repair and operation (or any combination thereof)

of: (a) the heating and ventilating system, electrical, plumbing, pipes,
wiring, conduit and sprinkler system {if any) of the building in which the
Premises are located, (b) the roof of the building in which the Premises are
located, (c) the exterior of the building within which the Premises are

located, including, but not limited to, the painting thereof, and {(d) the
structural portions of the building within which the Premises are located, or
any of the foregoing or any combination thereof, in which such event Tenant
shall promptly pay to Landlord, within fifteen {(15) days of billing thereosf,
Tenant's share of the cost of any such maintenance, repair or operation, as
aforesaid; plus a management fee to Landlord equal to ten percent {(10%) of
the cost of the foregoing. Tenant's share of maintenance, repair and
operation shall be apportioned according to the Floor Area of the Premises as
it relates to the total Floor Area of the building or buildings which are so
maintained, repaired or operated, as aforesaid; provided, however, in the
case of a maintenance contract for any of the foregoing, payment of Tenant's
share shall be made in advance in the amount designated by Landlord, from
time to time, on the first day of every menth during the term hereof. Any
portion of the foregoing to the contrary notwithstanding, in the event any
such maintenance, repair or operation, as aforesaid, is attributable to the
negligent act or omission of Tenant, or to any violation by Tenant of any
provision of this Lease, Tenant shall pay to Landlord, as aforesaid, an
amount equal to the cost of any such maintenance, repair or operation so
attributable to the act or omission of Tenant. Sc liong as they do not
unreasonably interfere with Tenant’s use and enjoyment of the Premises,
Landlord may make such repairs and perform such maintenance and operation
without any abatement of rent, additional rent, or any other obligations of
Tenant, regardless of the extent to which such repairs, maintenance and
operation interferes with the conduct of Tenant's business, and without
liability to Tenant for any loss or damage that may accrue to Tenant's
merchandise, fixtures, or other property, or to Tenant's business, by reason
thereof, unless due, and to the extent thereof, to the gross negligence or
willful misconduct of Landlord. WNotwithstanding GLandlord's right to make
repairs, and to perform any such maintenance and operation, Landlord shall
have no obligation to make any such repairs, or <to perform any such
maintenance and operation.

B. Without limiting the obligations of Tenant hereunder, Landlord
agrees to procure and maintain in full force and effect throughout the term
hereof a contract or contracts for the maintenance and repair of the air
conditioning egquipment serving the Premises. Any and all costs accruing to
Landlord under such contract or contracts shall be bilied to Tenant,
additional rent, each calendar quarter ({(or, at the option of Landlord, ea
month), and Tenant shall reimburse Landlord within fifteen (15) days from =
date of billing therefor, for Landlord's costs incurred hereunder.
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Landlord shall maintain in good condition the Common Areas, and the roof,
structural portions, and the exterior walls (but not plate glass, glass
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windows, window frames, doors, door frames, hardware and store fronts, which
items are the responsibility of Tenant) of the builiding where the Premises are
located, unless such maintenance becomes necessary in whole or in part due to
the act or omission of Tenant or its agents, employees, subtenants, licenszes
or representatives, in which case Tenant shall pay =o Landlord the reasonable
cost of such repairs or mainterance. The maintaining and repairing
the Common Areas, and the roof, structural poriions and the exterior walls of

s

e
=
L

the building where the Premises are located shall be an item of Operating
Costs as provided in Section 8. Landlord shall have the right, but not the
obligation, to maintain and vrepair the heating, ventilating and air

conditioning systems and equipment whi the Premises together with
similar systems and equipment which serve othner aces at the Shopping Center,
or obtain a maintenance contract for such s ms and equipment, in wnich
event the costs of such repairs and mainternance and/or maintenance contract
shall be included in Operating as provided in Section 8. The costs of any
repairs to the heating, ventilating and air conditioning systems and equipment
which serve the Premises which are not included in the repairs and maintenance
or maintenance contract obtained by Landlord for such systems and equipment
shall be paid by Tenant as its sole expense. Landlord shall not be liable for
and there shall be nc abatement of rent th respect to, any injury to or
interference with Tenant's business arising from any repailr, maintenance,
alteration or improvement in or to any portion of the Premises or the Shopping
Center. Landlord shall not be 1liable for any failure to perform any
maintenance unless such failure shall persist for an unreasonable time after
notice of the need for such maintenance is given to Landlord by Tenant.

® T

e

SECTION 20. MECHANICS LIENS.

A. Tenant agrees to keep the Premises, together with the buildings
and other improvements within which the Premises are located, and the balance
of the Shopping Center, free and clear of any and all mechanics,

materialmen"s and other liens for work or labor done, services performed, or
materials, appliances, transportation or power contributed, used or furnished
to be used, to or on the order of Tenant. At all times Tenant shall promptly
and fully pay and discharge any and all claims upon which any such lien may
or could be based; and Tenant shall hold Landlord, the Premises, all
buildings and improvements within which the Premises are located, and the
balance of the Shopping Center, free and harmless from any and all such liens
and claims of liens and suits or other proceedings arising out of work
performed, or materials or services furnished, to or on the order of Tenant.
Tenant agrees to give Landlord written notice not less than ten (10) days in
advance of the commencement of any construction, alteration, addition,
improvement, installation or repair costing in excess of Five Hundred and
No/100 Dollars ($500.00) in order that Landlord may post appropriate notices
of Landlord's non-responsibility. If such a mechanics’ lien is recorded,
Tenant further agrees to secure, at Tenant's sole cost and expense, a bond
indemnifying Landlord, the Premises and the remainder of the Shopping Center,
against all aforesaid liens, with corporate surety and in form satisfactory
to Landlord, and in an amount sufficient to remove any such liens of record,
which amount shall also be subject to the approval of Landlord. Within five
(5} days after work is completed, Tenant shall file a Notice of Completion.
Nothing in this Section 20.A. shall be construed to conflict in any way with
the obligations of Tenant set forth in the Construction Exhibit, 1if any,
attached to this Lease as Exhibit "C".

B. No mechanics or materialmen's liens or mortgages, deeds of trust,
or other liens of any character whatsoever created or suffered by Tenant,
shall in any way, or to any extent, affect the interest or right of Landlord
in any buildings or other improvements on or about the Premises, or the
balance of the Shopping Center, or attach to or affect Landlord's title to,
or rights in, the Premises or any other portion of the Shopping Center.

SECTION 21. FIRE AND CASUALTY DAMAGE.

B. In the event the Premises, or any part thereof, shall be
partially or totally damaged or destroyed by fire or other casualty so as to
become partially or totally untenantable, which damage is insured against
under any policy of fire and extended coverage insurance then covering the
Premises, then this Lease shall remain in £ull force and effect and Landlord
shall repair such damage or destruction with due diligence at Landlord's
expense utilizing insurance proceeds and Rent shall be abated until
restoration, provided that if Tenant continues to conduct business in the
Premises, Rent shall be abated 1in proportion to which the untenantable
portion bears to the entire Premises before the damage occurred.

Goodwill Lease {v5).5858



104

corntrary, if the Premises shail b
1s not insured against under

insurance then covering the Prem
destroyed by any casuaity i
shall Dbe to the extent
replacement value of the
ten percent {(10%) thereo

B. Notwitnhstanding any o
a

a
1ls

3R

Wt

shall remain less than two (2} - ino it ¢ either party may
at its election, upon roti T ran within ninety {90, days afzter h
damage, terminate this Lea 5 th destruction.
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(25%) or more of the
building area or parking g Center shall be damaged or
destroyed by casualty, then, notwithstanding that the Premises may be
unaffected by such casualty, Landlord may terminate this Lease and n
tenancy hereby created by giving to Tenant written notice of such election,
within ninety (90) days following the date of said occurrence.

D. In the event Landlord shall be reqguired or shall elect to restocre
the improvements on the Premises, Landiord and Tenant shall be responsible to
restore the Premises in the same manner and to the same extent as work was
performed by each party in the original construction and fixturizing of the
Premises. In the event Tenant's insurance 1s not adequate to replace all
personal property, fixtures and improvements placed by Tenant, at Tenant's
expense, within the Premises, then Tenant shall be personally responsible for
providing cash equal to the excess cost such replacement. If Landlord
elects not to restore, this Lease shall terminate effective as of the date of
such damage upon the giving of notice of election by Landlord as aforesaid.

E. To the extent applicable, Tenant hereby waives the provisions of
California Civil Code Sections 1932(2) and 1933(4) with respect to any damage
to, or destruction of, the Premises or the building in which the Premises are
located, the rights of Tenant in the case of any such damage or destruction
being governed by the provisions of this Lease.

SECTION 22. CONDEMNATION.

A. GENERAL. If title to all or any portion of the Premises be taken
by a public or quasi-public authority under any statute or by right of
eminent domain or by private purchase in lieu thereof (hereinafter referred
to as a "taking”"), then the rights of the parties to share in the
condemnation award or purchase price thereby resulting shall be governed by
this Section 22.

B. TOTAL OR MATERIAL TAKING. Should all of the Premises be taken in
such manner, this Lease shall terminate on the effective date of such taking.
Should a portion of the Premises be taken in such a manner as to materially
interfere with Tenant's use and occupancy thereof, then either party, by
giving written notice to the other party within thirty (30) days after such
taking, may terminate this Lease as of the date of such notice. Should any
tenant or occupant occupylng more than 10,000 square feet of building area in
the Shopping Center cancel its lease or abandon and vacate its premises by
reason of any such taking, or by reason of any damage resulting from such
taking, or should more than fifty percent (50%) of the area of land described
in Exhibit "A" hereto be so taken, or should more than twenty percent (20%)
of the Floor Area of the Premises be so taken, then Landlord, on giving
written notice to Tenant within sixty (60) days after such taking,
cancellation, vacation or abandonment, as the case may be, may terminate this
Lease as of the date of such notice.

C. PARTIAL TAKING AND NO CANCELLATION. In the event of a partial
taking of the Premises, and this Lease is not cancelled, then this Lease and
to the part so taken only shall terminate as of the date that possession of
such part of the Premises is so taken, and the Minimum 2Znnual Rent herein
provided for shall be reduced in the proportion that the Floor Area of the
Premises so taken bears to the Floor Area of the Premises existing before
such taking. Landlord shall diligently replace or repair the Premises, but at
a cost to Landlord not to exceed the condemnation award received by Landlord
for the Premises. To the extent applicable, each party waives California Code
of Civil Procedure Section 1265.130 which allows either party to petition the
court to terminate this Lease upon a partial taking, and the rights of the
party upon a partial taking shall be governed solely by the provisions
hereof.
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SECTION 23. DEFAULT.

A, TENANT'S DEFAULT AND LANDLORD'S REMEDIES. Tenant shall be in
material default and breach under this Lease if (i) Tenant shall default in
the payment as and when due of any rent, additional rent, or any other amount
required to be paid by Tenant reunder, and such default shall continue for

a period of five (5) business days afser written notice theresf f{rom
Landlord, or (ii) Tenant shall default in the performance or observance of
any non-monetary covenant, agreement or obligation of this Lease to be
performed or observed by Tenant, including, but noct limited <o, the

obligation of Tenant to deliver statem ¢ of Gross Sales to Landlord as
provided for in Section 5.B. hereof, 1le obligations of Tenant pursuan
to Section 15 hereof, and such defai continue for a period of thirt
(30} days after written notice thereof by Landlord; provided, however, tha
if such non-performance reasonably reguires more than thirty (30} days to
cure, then Tenant shall not be in default if such cure is commenced within
such thirty (30} day period and thereafter diligently prosecuted to
completion,; provided further, however, tnat Landlord shall not be required
to give such notice if Tenant's failure to perform constitutes a non-curable
breach of this Lease, or (iii) Zandlord discovers any financial information
given to Landlord by Tenant was false or misleading in any material manner,
or (iv) Tenant shall make a general assignment or general arrangement for the
benefit of creditors, or (v} a trustee or receiver is appointed to take
possession of substantially all of Tenant's assets located at the Premises,
or of Tenant's interest in this Lease, and possession is not restored to
Tenant within thirty (30) days, or (vi} there is an attachment, execution or
other Jjudicial seizure of Tenant's interest in  this Lease, or of
substantially all of Tenant's assets located at the Premises, and such
attachment, execution or other Fudicial seizure is not discharged within
thirty (30) days, or (vii) any woluntary or involuntary petition or similar
pleading under any section or sections of the Bankruptcy Act or any Chapter
thereof shall be filed by or against Tenant, or any voluntary or involuntary
proceeding in any court or tribunal shall be instituted to declare Tenant
insolvent or unable to pay Tenant's debts, and in the event of an involuntary
petition, pleading or proceeding the same shall not be dismissed or
discharged within thirty (30) days, cr {viii} Tenant shall vacate or abandon
the Premises (the failure by Tenant to occupy and operate the Premises for
fourteen (14) consecutive days, absent objective impossibility, constituting
abandonment and vacation of the Premises for the purposes of this Lease),
then Landlord shall have, in addition to any other remedies available at law,
or in equity, without the regquirement of any further notice to Tenant, the
notice provided by this Section 23.A. being intended to satisfy any and all
notice requirements imposed by law on Landlord and not being intended t5 be
in addition to any such requirements, and without barring later election of
any other remedy, any one or more of the following remedies at Landlord's
election:

T
7

7

(a) By written notice to Tenant, Landlord may terminate this
Lease and Tenant's right to possession, declare this Leass ended, re-enter
the Premises in the manner allowed by law and repossess the Premises, :in

which event this Lease shall terminate, Tenant shall immediately surrender
the Premises to Landlord, and Landlord shall have the right to recover from

Tenant; (1) the worth at the time of the award of the unpaid rent and all
additional rent and other amounts and charges payable by Tenant that had been
earned at the time of termination of this Lease; (2) the worth at the time ~f

+

the award of the amount by which the unpaid rent and all additional re and
other charges payable by Tenant hereunder which would have been earned after
termination of this Lease until! the time of the award exceeds the amount of
such loss that Tenant proves could have been reasonably avoided; (3} the
worth at the time of the award of the amount by which the unpaid rent and all
additional rent and other charges payable by Tenant hereunder which would
have been paid for the balance of the tesrm after the time of award =xceeds
the amount of such 1loss that Tenant proves could have reasonably been
avoided; and (4) any other amount necessary to compensate Landlord for all
detriment proximately caused by Tenant's default or which in the normal
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All rights and remedies of Landlord herein enumerated shall bpe
cumulative and none shall exclude any other right or remedy allowed by law or
equity; and likewise, the exercise by Landlord of any remedy provided for
herein or allowed by law or equity shall not be to the exclusion of ary other
remedy .

If a court of competent jurisdiction determines that any of the
events described in Section 23.A.(iv) through (vii), inclusive, hereof, is
not a default under this Lease, and a trustee is appointed to take possession
(or if Tenant remains a debtor in possession) and such trustee or Tenant
transfers all or any portion of Tenant's interest hereunder, Landlord shall
receive, as additional rent, promptly upon demand therefor, the difference
between the rent (or any other consideration) paid in connection with such
transfer and the rent payable hereunder by Tenant.

No act or thing done by Landlord or Landlord's agents, including,
but not limited to, acts of maintenance or preservation, or efforts to relet
the Premises, shall be deemed an acceptance of surrender of the Premises. No
agreement to accept sucn surrender shall be valid unless in writing and
signed by Landlord. No employee of Landlord or of Landlord's agents s
have any power to accept the keys to the Premises pricr to the termination of
the Lease, and the delivery of the keys to any such employee shall no
operate as a termination of this Lease or a surrender of the Premises. Any
re-entry shall be allowed by Tenant without hindrance, and Landlord shall not
be 1liable in damages for any such reentry, or be guilty of trespass or
forcible entry in connection therewith.

hal
n

o

It is further agreed tt Landlord, at any time after Tenant
commits a default after notice and applicable cure periods, may cure the
default at Tenant's cost, and otherwise take such action with respect thereto
as Landlord shall deem reasonably necessary and Landlord shall have no
liability therefor. If Landlord at any time, by reason of Tenant's default,
pays any sum or does any act that requires the payment of any sum, or if
Landlord incurs any expense, including attorneys' fees, in ins ituting
proceedings, or defending any action or proceeding instituted by reason of

any default of Tenant hereunder, the sum 2r expense paid by Landlord, with
all interest, costs and damages, shall pbe due from Tenant to Landlord
promptly upon demand thereforTenant shall reimburse Landlord for the
reasonable cost to <c¢ure Tenant’s default within thirty (30) days after

written notice of such costs.

Except to the extent that a lower rate may otherwise be expressly
provided for by this Lease, any sums to be paid tc Landlord under this Lease
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additional default, whether of a or dissimilar nature, shall be
deemed to be deliberate, and Landlord need not afford Tenant an opportunity
to cure any such further or additional default as provided by this Section
23.A., but shall have the right, at Landlord's option, in addition tc and not
in limitation of any other right or remedy available to Landlord at law, i
equity, or hereunder, to terminate this Lease by giving Tenant a three (3
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and such default shall continue
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day written notice of cancellation. Upon the expiration of said three 3
days, this Lease shall terminate as <ully and completely as if the date of
expiration of such three (3) day period were the date set forth herein as the

Lease Expiration Date, without ir any way releasing Tenant from Tenant's
liability hereunder with regard to a termination of this Lease in the event
of a default by Tenant under this Lease.

B. LANDLORD'S DEFAULT. Landlord shall not be in default unless
Landiord fails to perform obligations required of Landlord within thirty (30)
days after written notice by Tenant to Landlord; provided, however, that if
the nature of Landlord's obligation is such that more than thirty (30) days
are required <for performance then Landlord shall not be in default if
Landlord commences performance within such 30-day period and zhereafter
diligently prosecutes the same to completion. Nothing herein contained shall
relieve Landlord from its duty to affect the repair, replacement, correction
or maintenance required to restore the affected services or utilizies, or to
perform any other obligations to the standard prescribed in this Lease, nor
shall this Section be construed to obligate Tenant to undertake any such
work.

SECTION 24. SURRENDER OF LEASED PREMISES.

Upon  any termination of this Lease, whether by lapse of time,
cancellation pursuant to an election provided for herein, forfeiture, or
otherwise, Tenant shall surrender immediately possession of the Premises, and
all buildings and improvements within which the same are located, to Landlord
in good and tenantable repair, reasonable wear and tear and damage from fire
or other casualty or peril for which Tenant is not responsible excepted.

At any time during the term of this Lease, and upon the termination of
this Lease, if Tenant is at such time not in default hereunder, or no event
has occurred as of such time which with the giving of notice and/or the
passage of time would give rise to a default, Tenant shall have the right to
remove from the Premises all removable trade fixtures and personal property
not permanently affixed to the Premises (such as furniture, furnishings,
equipment, signs, counters, shelving, showcases, mirrors and movable personal
property items) then installed or placed in, on or about the Premises;
provided, however, Tenant shall at Tenant's expense make all repairs %tc the
Premises required because of such removal. If any of such property shall
remain on the Premises after the end of the term hereof, such property shall
become, at the option of Landlord, the property of Landiord; provided that
Landlord may direct Tenant to remove such preperty, in which case Tenant
agrees to do so and to reimburse Landlord for any expense of removal if
Tenant shall fail to remove such property.

Upon termination of this Lease, Tenarn® shall surrender the Premises in
a broom cleancondition, and Tenant shall repair any holes or openings made by
Tenant in the walls, roof or floor of the puilding in which the Premises are
located, remove any protuberance and perform any maintenance of repairs
required of Tenant by this Lease. If directed to do so by Landlord, Tenant
shall also remove any improvements, additions or alterations made to the
Premises by Tenant even though such improvements by the terms of this Lease
become a part of the Premises.

Goodwill Lease (v5).5858



108

Upon termination
Landiord in a form
311l of Tenant's ri
Lanalord.

This Lease shall
further notice upon

holding over by Tenant such ¢ 1 £ constit
herecf or give Tenant a: 0 ans g . f Tenant st

for any period after <t
Landlord's option, itreat
the first (lst) day

to monthn
> k this Lease, sub t
terms and conditions in oo sined pedor: hat the Minimum Annual

which shall be payable i sha be one hundred twer
percent (:25%) of the Minimum ZAnnual fas zdjusted pursuant <o S
4.D.) applicable at the date of expi of the term hereof. IZ

fails to surrender the Premises upcr
shall indemnify and hold Landlord
including, without limitaticn, any
founded on or resulting from such fallu

xpilration of this Lease,
s from all lcss or liapi
made by any succeeding

to timely surrender the Premises.

SECTION 25. FORCE MAJEURE.

Except for the payment of Rent by Tenant, 1f either party cannot
perform any of 1its obligations under this Lease due to events beyond it
control, the time provided for the party performing such obligations shall ke
extended by a period of time equal to the delay caused by such events.

i £s
beyond such party's control include, but are not limited to, acts of the
other party, strikes, threats of strikes, blackouts, war, threats of war,

bombing, labor disputes, shortages of labor or material, insurrection,
invasion, acts of God, calamities, ¢ivil commotions, weather conditions,
fire, flood or other casualty, action or regulation of any governmental

authority, state law or ordinances, and impossibility of cbtaining materials.

SECTION 26. OFFSET STATEMENTS.

Tenant agrees at any time upon not less than ten (10) days prior
written request of Landlord, to execute, acknowledge and deliver to Iandlord
a statement in writing and in the form attached as Exhibit "E" hereto, or in
such other form required by Landlord or by any lender or ground lessor of
Landlord, certifying that this Lease 1s unmodified and in full force and
effect and that Landlord is not in default {or if modified, in full force and
effect as modified and stating the modifications, or if there is any default;
stating such default), and the dates to which rental or other sums have peen
paid in advance, it being intended that any such statement delivered pursuant
to this Section 26 may be relied upon by any prospective purchaser, ground
lessor, mortgagee or beneficiary. If Tenant fails to so deliver any requested
statement within such ten (10) day pericd, Landlord and any prospective
purchaser, encumbrancer or ground lessor may conclusively presume that this
Lease 1is unmodified and in full force and effect, that Landlord is not in
default hereunder, and that no rental or other sums have been paid more than
one (1) month in advance. Ternant shall also deliver to any prospective
purchaser, prospective ground lessor or prospective lender of Landlord,
within fifteen (15} days after Landloxd's request therefor, Tenant's latest

ate
financial statements, and such specific subordination agreements as may be
required by any such lender or ground lessor

Landlord agrees at any time upon not less than ten (10) days prior
written request of Tenant, but not more than annually, to execute,
acknowledge and deliver to Tenant a statement in writing and in the form
attached as Exhibit "E" hereto, or in such other form similar thereto,
certifying that this Lease is unmodified and in full force and effect and
that Tenant is net in default (or if modi in full force and effect as
modified and stating the modifications, or if there is any default;
such default), and the dates to which rent
advance, it being intended that any such sta
Section 26 may be relied upon by any bere
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SECTION 27. RIGHTS RESERVED BY LANDLORD.
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of this Lease, all upon prior
emergency) . Nothing herein shall duty upern the part of Zandlord to
do any such work which, under ons of this Leas Tenant may be
required to perform, and the performance thereof by Landlord shall not
constitute a waiver of Tenant's default ir failing to perform such wor
the event Landlord makes any repairs or maintenance which Tenant has f
to do, the cost thereof shall be paid to Landlord with the next installment
of rental hereunder.

(2) Landlord is hereby given the right during usual business
nours to enter the Premises and to exhibit the same to any prospective
tenant, ground lessor, purchaser or lender, and to post any signs on or about
the Premises or the building in which the Premises are located regarding such
sale, lease or borrowing, provided such signs do not materially obscure any
of Tenant’s signage or otherwise materially interfere with Tenant’s use and
occupancy of the Premises.

C. ACCORD AND SATISFACTION. No payment by Tenant, or receipt by
Landlord, of a lesser amount than the amount due and payable sha.l be deemed
to be other than on account of the amount due, nor shall any endorsement or
statement on any check or any letter accompanying any check or payment be
deemed an accord and satisfaction, and Landlord may accept such check or
payment without prejudice to Landlord's right to recover the balance of the
amounts due and payable or to pursue any other remedy provided in this Lease,
at law, or in equity.

SECTION 28. CONTINGENCIES.

A. CONDITIONS PRECEDENT. All obligations of Tenant under this Lease
are subject to the occurrence of, or Tenant’s written waiver of, each of the
following conditions precedent:

(1) Concurrently with the full execution hereof, Landlord shall
deliver to Tenant written evidence of Landlord’s authority to execute this
Lease (including a corporate resclution);

(2} Concurrently with the full execution hereof, Landiord shall
deliver to Tenant written evidence of the approval of Tenant’s Permitted iUse
by Kohl’s;

(3) On or before thirty (30) days after the Commencement Date,

Tenant’s obtaining any necessary approvals which shall be evidenced by
approval or issuance of a business iicense from the City of Torrance in
connection with Tenant’s use and occupancy <f the Premises and Landiord shall
cooperate reasonably with Tenant, at no cost to Landlord, in making and
executing any applications that may be requested by Tenant in order fo obtain
any governmental or regulatory approval rred to above.

(4) On or before thirty (30} days r the Commencement Date,
Tenant (i) obtaining all necessary approvals from ali governmental and
regulatory agencies necessary for the construction and installation of t¢
Initial Tenant Improvements and installation ©f Tenant’s signage; and
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B. FAILURE OF CONDITIONS. If all of the conditicons precedent have
not been satisfied or waived in writing by Tenant within the time limits
specified in Section 3.1, then this Lease and all of Tenant’s and Landlord’s
respective obligatiocns hereunder shall terminate upon written notice gi
Tenant to Landlord which shall include languzage describing the unsatisfi
condition{s). If Tenant shall not deliver such notice within said time
limits then such conditions shall be deemed satisfied and waived. In tre
event Tenant provides written notice terminating under this Section 2%.8B,
Landlord shall have the right but not the obligation for a period of forty
five (45) days following receipt of such notice to cure any unsatisfied
condition listed in Tenant’s notice in which case the Rent Commencement Date
shall be extended one day for each day during the cure period, but no more
than 45 days) until such condition s satisfied

N4

SECTION 29. LANDLORD WARRANTIES.

As of the date hereof and as of the Commencement Date, Landlord
represents and warrants that (a) it has a ground lessee interest to the
Shopping Center, (b) it has full right, power and authority to make, execute
and deliver this Lease, (c) to Landlord’s knowledge the Building is free of
asbestos, (e) to Landlord’s knowledge, the Building is free of any structural
damage, (h) to Landlord’s knowledge, excepting the Kohl’s Lease and the
Master Lease, no lease currently in effect has any term or provision which
impairs or otherwise restricts Tenant’s apility to use the Premises for the
Permitted Use, and (i) it has not received any notice and has no knowledge of

any assertion of any noncompliance or inconsistency with respect to any of
the foregoing covenants. To the extent that any of the foregoing is wrong,
Landlord shall promptly make the repairs necessary to correct the wrong.

SECTION 30. RULES AND REGULATIONS.

The Rules and Regulations attached to £his Lease as Exhibit "F" are
hereby specifically incorporated into and made a part of this Lease. Landlord
reserves the right from time to time to reasonably amend and supplement said
Rules and Regulations and to adopt reasonable additional Rules and
Regulations. Notice of such additional Rules and Regulations, and of such
amendments and supplements, shall be given to Tenant. Tenant agrees to comply
with and observe all Rules and Regulations, and all amendments and
supplements thereto. In case of any conflict between any Rules and
Regulations and this Lease, the provisions of the Rules and Regulations will
prevail. Landlord shall have no obligation or responsibility to Tenant to
enforce the provisions of any leases or other agreements with any other
tenants or occupants of the Shopping Center, and Landlord shall not be liable
to Tenant for any damages caused by any failure of such other tenants or
occupants to comply with the Rules and Regulations in effect from time to
time, or to otherwise comply with the terms of their leases or other
occupancy agreements.

SECTION 31. MASTER LEASE.

Landlord and Tenant acknowledge and agree that notwithstanding the
designation of this Lease as a “Lease”, it is a “Sublease”, “Landlord” is a
“Sublandlord”, and “Tenant” is a “Subtenant”.

Landlord 1is tenant under a lease (“Master Lease”} with the City of
Torrance (“"Master Lessor”), which Master Lease collectively covers the
Premises and other property in the Shopping Center.

This Lease is subject and subordinate to the Master Lease.

In the event for any reason whatsoever the Master Lease is terminated
prior to the expiration of the Term this Lease, this Lease shall
terminate, at the option of the Master Lessor, as of the date the Master
Lease 1s terminated.

Tenant covenants and agrees to comply with and shall not violate any of
the terms, covenants and conditions of the Master Lease of which it has been
notified in writing, whether or not a provision exists in this Lease
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SECTION 32. RELOCATION OF PREMISES.

Notwithstanding any centrary Tre of the Lease, if
requires the Premises for wuse in conjunction with another tenan

Jju t's o)
prospective tenant's] premises, or f£or other reasons related to Landleord's
occupancy plans for the Building, or the opping Center, then upon at least
sixty (60) days prior written no o " Landlord shall have the s
to move Tenant to other space ¢ Shopping Center, which (&) cor

(

Floor Area equal to or in excess oor Area of e Premises,
be confiqgured tec reasonably provide for the use permitted under the

Lease Provisicns, and thereupocn

otner space shall be deemed to be
Premises covered by this Lease. expense of moving Tenant, its signage,
property and equipment to the substituted space and of improving same to a
condition similar tc the then current condition of %

the actual and reasonabie costs of

Premises, as well as
utility connections and hook-ups, and the
replacement of statiorery in stock with similar stationery contai
Tenant's new address, [up to a maximum of Two Thousand and No/100 Dollars
($2,000.00) for stationery! snhall be porne by Landlord. The substituted
space shall be ready at least three (3) days prior to the date on which
Tenant shall be required to relocate from the Premises to the substituted
space. The Minimum Rent, Security Deposit and calculations of pro rata
shares of costs based upon Floor Area, shall remain as set forth herein. it
the substituted space does not meet with Tenant's approval within thirty {30)
days after receipt of Tenant by Landlord of the proposed substitute premises,
Landlord or Tenant may cancel this Lease upon thirty (30) days prior written
notice to the other party, in which event both parties shall be relieved of
liability accruing thereafter.

SECTION 33. MISCELLANEOQOUS.

A. LOSS AND DAMAGE. Landlord shall not be liable for any damage to
the property of Tenant or of others located on the Premises, nor for the loss
of, or damage to, any property of Tenant or of others whether by theft, or
otherwise. Landlord shall not be liable for any injury or damage to person or
property resulting from fire, explosion, falling plaster, stean, gas,
electricity, water, rain or leaks from any part of the Premises or from any
other place, or by dampness, or by any other cause. Landlord shall noct be
liable for any such damage caused by other tenants or persons in the
Premises, occupants of the Shopping Center or of any property adjacent
thereto, or the public, or caused by operations in construction of any
private, public or gquasi-public work. Landlord shall not be liable for any
latent or patent defect in the Premises, the building in which the Premises
are located, or in any other portion of the Shopping Center. All property of
Tenant kept or stored on the Premises shall be so kept or stored at the risk
cf Tenant. Notwithstanding the foregoing, the provisions of this Section
33.A shall be inapplicable to the extent caused by the gross negligence of
willful misconduct of Landlord or if otherwise expressly provided for herein.

B. LEASE BINDING ON SUCCESSORS. Subject to the provisions of this
Lease, the covenants and agreements herein contained shall bind and inure to
the benefit of Landlord and Tenant, and each of their heirs, personal

representatives, successors and assigns. No rights, however, shall inure to
the benefit of any assignee, sublessee or successor tenant unless the
assignment, sublease or succession has been approved by Landlord as set forth
in Section 11 hereof.

C. ATTORNEYS' FEES. In the event that legal proceedings are brought
or commenced arising out of or relate to this Lease or to enforce the terms
of this Lease, the prevailing party shall be entitled to recover from the
other party all costs and expenses of such proceedings, including actual
attorreys' fees, whether or not any proceedings are prosecuted to judgment.
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D. SALE OF LEASED

Lease shall mean the ocwner and to ny
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under this Lease to be performed at b r

[}
and the purchaser sha
further agreement cor
covenants, agreements
this Lease at any
Landlord's transferee

funds have not been ap
obligations under this Lease
E. NOTICES. Any notice or demand required or permitted by w or by

v
la
any of the precvisions of %this Lease shall be in writing. All notices or
demands by Landiord to Tenant shall be deemed to have been properly given
when served personally on an e officer or partner of Tenant on the
individual comprising Tenant /as the case may be) or when sent by certified
mail - return receipt requested, postage prepaid, addressed to Tenant at the
address of the Premises, or at the address set forth in the Fundamental Lease
Provisions. A1l notices or demands by Tenant to Landlord shall pe deemed to
have been properly given if servea oefsonally on an executive officer of
Landlord or partner of Landlord or on the inaividual comprising Landlord {as
the case may be) or when sent by certified mail return receipt requested,
postage prepaid, addressed to Landlord at the address set forth in the

Fundamental Lease Provisions. Either party hereto may change the place to
which notices are to be given by advising the other party in writing. If any
notice or other document is sent by mail as aforesaid, the same shall be
deemed served, delivered and received rty-eight (48) hours after the
deposit hereof in the United States mail, provided there is regular service
by mail, at the time of such mailing, bpetween the place of mailing and the
place to which such notice or other document is mailed. If more “hd“ one
Tenant is named under this Lease, service of any notice upon any Tenant all
be deemed service upon all Tenants.

F. SECTICN HEADINGS. The headings or captions of Sections in this
Lease are for convenience and reference only, and they in no way define,
limit, or describe the scope or intent of this Lease or the provisions of
such Sections.

G. GENDER AND INTERPRETATION OF TERMS AND PROVISIONS. As usad in
this Lease and whenever required by the context thereof, each number, both
singular or plural, shall include all numbers, and each gender shall include
all genders. Landlord and Tenant as used in this Lease or in any other
instrument referred to in or made a part of this Lease shall likewise include
both the singular and the plural, a corporation, partnership, individual or
person acting in any fiduciary capacity as executor, administrator, trustee,
or in any other representative capacity.

H. TIME OF ESSENCE. Time is hereby expressly declared to be of the
essence of this Lease and of each and every covenant, term, condition and
provision hereof.

I. IMPARTIAL CONSTRUCTION. The Ilanguage of this Lease shall in all
cases be construed as a whole according to its fair meaning and not strictly
for nor against either Landlerd or Tenant.

J. WAIVER. No walver for any breach of the terms, covenants,

agreements, restrictions or conditicns of this Lease shall be construed as a
waiver of any succeeding breach of the same or other covenants, agreements,
restrictions or conditions of this Lease. The consent or approval of either
party to or of any act or matter requiring consent or approval shall nct be
deemed to waive or render unnecessary consent To or approval of any
subsequent or similar act or matter. No waiver of any provision of this Lease

shall be binding unless evidenced by a writning sicned by the varties hereto.

K. PARTIAL INVALIDITY. If any term, covenant or condition c¢f <%his
Lease or the application thereof to any person or circumstance shall, to any
extent, be invalid or unenforceabie, the remainder of this Lease, or the
application of such term, covenant or condition to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not
be affected thereby, and shall be valid and be enforced to the fullest extent
permitted by law. It 1s agreed, however, that anything contained in the
preceding sentence to the contrary notwithstanding, in the event any court of
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L. REMAINDER OF SHOPPING
Tenant shall have no right =2f <o
with respect to the use or development nat
which 1s not included within the Premises. It unde

t is d tood
Landlord may not now or in the or lease all of the
which is not included within t Tenant agrees not his
Lease, reduce or abate Tenant's rental and other obligations hereurder, or
pursue any other available remedies for any violation of this Lease occurring
by virtue of any act or omission on or with respect to any property not owned
or leased by Landlord.
M. TENANT'S ACKNOWLEDGMENT OF CONDITION OF LEASED PREMISES. Tenant

agrees that Tenant's acceptance of the Premises evidenced by Tenant's entry
into possession thereof shall constitute Tenant's unqualified acceptance of
the Premises in an "as is" condition, and Tenant's unqualified acknowiedgment
and agreement that the Premises are, as of the date of the commencement
Tenant's occupancy thereof, in a tenantable and good conditicn and that
Tenant will take good care therecf. Notwithstanding the foregoing, Tenant’s
acceptance of the Premises shail not constitute a waiver of any of Landlord
obligations under Exhibit C hereto.

N. NO OPTION TO LEASE. The submission of this Lease for examination
does not constitute a reservation of, or option for, the Premises. This Lease
becomes effective as a Lease only upon execution and delivery thereof by
Landlord and Tenant. If a corporation executes this Lease as a Tenant, Tenant
shall concurrently therewith furnish Landiord certified corporate resolutions
attesting to the authority of the officers to execute this Lease on behalf of
such corporation.

0. WAIVER OF LIABILITY. Anything in this Lease to the contrary
notwithstanding, Tenant agrees that it shall look solely to the estate and
property of the Landlord in the land and buildings comprising the Shopping
Center, subject to the rights therein of any other person, firm or entity
for the collection of any judgment (or other judicial process) requiring all
payment of money by Landlord in the event of any default or breach by
Landlord with respect to any of the terms, covenants and conditions of this
Lease, and no other assets of the Landlord shall be subject fo levy,
execution or any procedures for the satisfaction of Tenant's remedies.

P. SUPPLEMENTAL LETTER. Upon reguest of Landiord, Tenant agrees to
execute a Supplemental Letter to be attached to this Lease setting forth the

exact dates of the Term Commencement Date, the Rent Commencement Date and the
Lease Year anniversary date.

Q. BROKERS. Except as may be expressly set forth to the contrary in
the Fundamental Lease Provisions, each party represents to the other that no
person, firm, corporation or other entity is entitled to any brokerage
commission or finder's fee on account of the execution, delivery, and
consummation of this Lease. Tenant hereby agrees to indemnify Landlord ard to
nold Landlord free and harmless of and from any and.all claims, lcsses,
damages, costs and expenses of any nature, including attorneys' fees and
costs of litigation, arising from or relating to any brokerage commissions or
finder's fees incurred by Tenant in connection with this Lease. Tenant
represents, warrants and acknowledges that Tenant is not relying upon any
statement, agreement, representation, warranty, information, commitment or
undertaking of any kind on the part of Landlord, or any other person, firm or

entity, including, but not limited to, +the bproker set forth 1in the
Fundamental Lease Provisions, 1f any, in entering into this Lease and
agreeing to perform Tenant's obligations hereunder, other than those

representations, warranties and agreements of Landlord expressly set forth in
this Lease.

R. AGREEMENTS IN WRITING. IT IS UNDERSTOOD THAT THERE ARS NO ORAL
AGREEMENTS BETWEEN THE FPARTIES HERETC, OR ANY AGENT, EMPLOYEX OR
REPRESENTATIVE ACTING OR PURPORTING TO ACT ON BEHALF OF EITHER OF THE PARTIES
HERETO, AFFECTING THIS LEASE AND THAT THIS LEASE SUPERSEDES AND CANCELS ANY
AND ALL PREVIOUS NEGOTIATIONS, ARRANGEMENTS, BROCHURES, AGREEMENTS  AND
UNDERSTANDINGS, IF ANY, BETWEEN TEE PARTIES HERETO, OR ANY AGENT, EMPLOYEE OR
REPRESENTATIVE ACTING OR PURPORTING TO ACT ON BEHALF OF EITHER OF THE PARTIES

Goodwill Lease (v5).5858



114

HERETO, WHETHER ORAL OR IN WRITING, OR AYED BY LANDLORD,
EMPLOYEE OR REPRESENTATIVE OF LANDLCRZ, T TENANT, WITH
SUBJECT MATTER HERECKF, AND NONE 3SHALL St TO INTERPRET OR
LEASE. IT IS FURTHER AGREED BY AND
SHALL BE NO MODIFICATIORN OR EMENDM
EXECUTED IN WRITING ZETWEEN THE PARTIES ETO. EXCE PT FD EXPQ
IN THIS LEASE, LANDLORD < ;
STATEMENT, EXPRESS OR IMPLIED,
CONCERNING THE USE, OCCUPANCY 3
SUITABILITY OF THE LEASED PREMISES
THE FUNDAMENTAL LEASE PROYVISIONS Or ARTICULAR PURP
RESPECT TO THE CONDITION OF TITLE THE MEANS, MODE, OR MANNER CE
CONSTRUCTION OR ANY BUILDINGS OR IMPROVEMENTS IN THE SHOPPING CENTER, OR THE
ADEQUACY OR FITNESS OF ANY BUILDINGE OR IMPROVEMENTS IN THE SHOPPING CENTER
FOR ANY USE, OCCUPANCY OR PARTICULAR PURPOSE, OR THE CCMPLIANCE WITH BUILDING
AND HEALTH AND SAFETY CODES, OR THE ACCURACY OR VALIDITY OF ANY STATEMENT,
REPRESENTATION, WARRANTY, AGREEMENT OR DOCUMENT BY ANY OTHER PERSON, FIRM OR
ENTITY, OR ANY OTHER MATTER, WHETHER OR NOT RELATED TO OR CONCERNING THE
LEASED PREMISES OR ANY OTHER PORTION OF THE SHOPPING CENTER, ALL 3UCH
WARRANTIES, REPRESENTATIONS, AGREEMENTS AND STATEMENTS BEING HEREBY EXFRESSLY
DISCLAIMED.

OF LeW
LEAS“D PREMI
AND USES &S

=

S. MATTERS IN EXISTENCE.
subject and subordinate to all matt
hereafter modified or amended, and

ces that this Lease shall be
axlstence of record, and as now or

b agrees to be bound by any of the
provisions of any such matters, or any present or future modification or
amendment thereof.

T. LAW GOVERNING. The lilaws of tne state where the Prem
located shall govern the validity, performance and enforcement of this

U.

PARTY’'S CONSENT, APPROVAL OR DISCRETION. Wherever the provisions of
this Lease provide that Landlord or the Tenant is to give approval or consent
to a thing or act, or to exercise its discretion, the granting or withholding
of such approval or consent shall not be unreasonably withheld, delayed or
conditioned and any such discretion shall be exercised in a fair and
reasonable manner.

v. JOINT AND SEVERAL LIABILITY. BAll parties obligated under this
Lease as Tenant shall be Jjointly and severally liable for all obligations of
Tenant .

W. MERGER. The voluntary or other surrender of this Lease by Tenant
the mutual cancellation of this Lease, or the termination of this Lease in
any other manner, shall not work a merger, and shall, at the option of
Landlord, terminate all or any existing subleases or may, at the cption of
Landlord, operate as an assignment to Landlord of any or all of such
subleases.

X. RECORDATION. Neither this Lease, nor any memorandum of this
Lease, shall be recorded without the prior written consent of Landlord, which
consent may be given or withheld in Landlord's sole discretion.

Y. ACKNOWLEDGMENT BY TENANT. It is expressly understood and agreed
that, so long as Tenant’s use and occupancy of the Premises is not materially
and adversely impaired, Landlord may in its sole discretion and without the
consent of Tenant, although Landlord shali be under no obligation (whether
express or implied) to do so (i) develop any portion of the Shopping Center
whether or not any improvements are shown thereon on Exhibit "B" hereof, {ii}
increase the size of the Shopping Center by addition of contiguous property,
or decrease the size of the Shopping Center or modify Exhibit "B" hereocf by
adding or changing the building areas, Common Facilities, parking layout and
ingress or egress of the Shopping Center, (iii) puild additional stories on
any building or buildings in the Shopping Center and/or construct
double~deck, subterranean or elevated parking facilities. Tenant expressly
acknowledges and agrees that neither Landlord, nor any agent or employee of
Landlord makes or has made any warranty or representatiocn whatsoever
regarding the names or character of business to be conducted or the size or
location of any space to be occupied by any tenant or other occupant of the
Shopping Center. Any building use designation on Exhibit "B" hereof is for
convenlence only and 1s not to pe construed as a representation that the
proposed building will be put to such use; and Tenant does not rely on any
such representation in entering into this Lease.
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or {ii) Tenant's failure tc comply with any Laws. Tenant's ob ons
hereunder shall include, without limitation, and whether forese or
unforeseeable, ail costs of any investigation ({including consultan and
attorneys' fees and testing) required or necessary repair, reme ony,
restoration, cleanup or detoxification or decontamination cf the ses
and/or the Shopping Center and the preparation and implementation any
closure, remedial action or other required plans in connection therewith, and

shall survive the expiraticn or earlier termination of the term of the Leas
For purposes of the release and indemnity provisions hereof, any acts
omissions of Tenant, or by emplcyees, agents, assignees, <contractors
subcontractors of Tenant or others acting for or on behalf of Tenant {whethe
or not they are negligent, 1intentional, willful or wunlawful) shall b
strictly attributable to Tenant.

OO W
&

[N e

Without limiting the foregoing, if the presence 9f any Hazardous Material on
the Premises 1s caused or ©permitted by Tenant and results 1in any
contamination of the Premises, Tenant shall promptly take all actions at its
sole expense as are necessary to reéturn the Premises to the condition
existing prior to the introduction of any such Hazardous Material.
Notwithstanding anything to the contrary contained in this Lease, including
without limitation this Section 35Z, Landlord hereby consents to the presence
and use 1in the Premises of reasonable amounts of Hazardous Materials
customarily found in stores involved in the retail sale and service of audio
and video equipment and appliances and incidental items, including without
limitation copier toners, cleaning solvents and electronics equipment and
materials, so long as such use is in compliance with applicable Laws.

Provided, however, Tenant shall not take any remedial action in
response to the presence of any Hazardous Materials in or about the Premises
nor enter into any settlement agreement, consent decree or other compromise
in respect to any claims relating to any Hazardous Material in any way
connected with the Premises, without first notifying Landlord of Tenant's
intention to do so and affording Landliord ample opportunity to appear,
intervene or otherwise appropriately assert and protect Landlord's interest
with respect thereto.

Tenant shall immediately notify Landlord in writing of: (i) any
enforcement, cleanup, removal or other governmental or regulatory action
instituted, completed or threatened pursuant to any Laws; {ii) any claim made
or threatened by any person against Tenant, and/or the Premises, relating to
damage, contribution, cost recovery compensation, 1loss or injury resulting
from or claimed to result Irom any Hazardous Material; and {(iii} any reports
made to any environmental agency arising out of or in connection with any

Hazardous Material in, emanating from, or removed from +ihe Premises,
including any complaints, notices, warnings or asserted wviclations in
connection therewith. Tenant shall also provide to Landlord as promptly as
possible, and in any event within five {5} business days after Tenant first
receives or sends the same, with copiles all claims, reports, complaints,
notices, citations, report war rted violations relating in any
way to the Premises, or Tenant's use thereof, or invelving failure by Tenant
or the Premises to comply with any Law. Tenant shall promptly deliver to
Landlord copies of hazardeocus waste manifests reflecting the legal and proper

disposal of all Hazardous Material removed from the Premises.

Tenant shall, within five ays after receipt of Landlord's
ies

cel
of all documents and

written request, provide Landlord copie
information, including, but not to, permits, registrations,
manifests, applications, reports tificates, evidencing Tenant's

compliance with any law specified by
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on The

Upon expiration or earlier termination of the
Tenant shall cause all H "Material introduced to
Tenant, 1its employees, contractcrs, 1dors or invitees to be
the Premises and transported for use, storage or disposal in a
compliance with all applicable Laws and in accordance with the requirements
of this Lease.

Landlord and Landlerd's lender(s) shall have the right to enter
the Premises at any tTime, in the case <f an emergency, and otherwise at
reasonable times, for the purpose of inspecting the condition of the Premises
and for verifying compliance by Tenant with this Lease and all Laws, and to
employ experts and/or consultants in connection therewith and/or toc advise
Landlord with respect to Tenant's activities, including but not limited to
the installation, operation, use, monitoring, maintenance, or removal of any
Hazardous Material oxr storage tank on or from the Premises. The costs and
expenses of any such inspections shall be paid by the party requesting same,
unless a default or breach of this Lease, wviolation of Law, or a
contamination, caused or materially contributed to by Tenant is found %o
exist or be imminent, or unless the inspection is requested or ordered by a
governmental authority as the result of any such existing or imminent
violation or contamination. In any such case, Tenant shall upon request
reimburse Landlord or Landlord's lender, as the case may be, for the costs
and expenses of such inspections.

It shall not be unreasonable for Landlord to withhold its consent
to any proposed transfer of the Lease 1if (i) the proposed transferee's
anticipated use of the Premises involves the generation, storage, use,
treatment, or disposal of Hazardous Material; (ii) the proposed transferee
has been required by any prior landlord, lender, or governmental authority to
take remedial action in connection with Hazardous Material contaminating a
property if the contamination resulted from such transferee's actions or use
of the property in question; or (iii) the proposed transferee is subject to
an enforcement order issued by any governmental authority in connection with
the use, disposal, or storage of a Hazardous Material.

As used herein, the term "Hazardous Material” means any oil,
flammable explosive, asbestos, ureaformaldehyde, radiocactive material, vapor,
solvent, or waste, contaminated or polluting materials, hazardous or toxic
substance, material, or waste which is c¢r becomes regulated by any local
governmental authority, the State of California or the United States

Government. The term Hazardous Material ircludes, without limitation, any
material or substance which is (i) defined as "hazardous waste", "extremely
hazardous waste”", or "restricted hazardous waste", under Sections 25115,

25117 or 15122.7, or listed pursuant to Section 25140, of the California
Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control
Law) (ii) defined as a "Hazardous substance" under Section 25316 of <the
California Health and Safety Code, Division 20, Chapter 6.8
(Carpenter-Presley-Tanner Hazardous Substance Account Act), (iii) defined as
a Hazardous material”, "Hazardous substance”, or "Hazardous waste" under
Section 25501 of the California Health and Safety Code, Division 20, Chapter
6.95 (Hazardous Materials Release Response Plans and Inventory), (iv) defined
as a "Hazardous substance" under Section 25281 of the California Health and
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Safety Code, Division 20, Chapter 6.7

round Storag
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defined as hazardous or extremely hazardous pursuant to Art
22 of the California Administrative Code, Divisicn 4, Cha
designated as a "hazardous substance" s :

Water Pollution Contrecl Act (33
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Section 6903, cr (%), defined as
101 of the Comprehensive Envircnm
Act of 1980, as amended, 42 U.S.CA
9601} .
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As used nerein, the term "“Laws" means any applicakle federsl
state or local laws, ordinances, or reguiations relating to any Hazardo:
Material affecting the Prem whether in effeclt as of the date hereof o
hereinafter enacted includi without limitation, Proposition 65 of th
State of California, California Assembly Bill 37123 and the laws, ordinances
and regulations referred to above.

In no event shall Landlord's compliance with or performance of
voluntary measures of any Law governing Hazardous Materials with respect to
any portion of the Shopping Center entitle Tenant to any damages from
Landlord, relieve Tenant of the obligaticns to pay any sum due under the
Lease or perform any otnher of Tenant's obligations hereunder, or give Tenant
the right to terminate or cancel the Lease, or constitute »r be construed as
constructive or other eviction of Tenant or interference with Tenant's right
cf quiet enjoyment of the Premises.

IN WITNESS WHERECF, the parties hereto have executed this Iease as of
the day and year first above written.

"TENANT" GOODWILL

JING THE PEOCPLE OF SOUTHERN LOS
ANGELES CO”RT:, a non-profit organization

Print w\JOL[QJL MC@{J{RW\U\\W
. Laan, M

Its: ém or Jdusie

"LANDLORD" TORRANCE TOWNE CENTER ASSOCIATES LLC, a
California limited liability company

By: : = ?%Wj !
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EXHIBIT "A"

LEGAL DESCRIPTION OF SHEOPPING CENTER

LEGAL DESCRIPTION

Lepal Description

" PARCEL 59 OF OFFICIAL MAP NOC. 2, IN THE CITY OF TORRANCE, AS SHOWN QN

‘MAF FILED IN BOOK 5 PAGES 44 TO 51 INCLUSIVE, OF OFFICIAL MAPS, IN THE
" OFFICE OF THE CQUNTY RECORDER OF SAID COUNTY

 BXCEPT ALL MINERALS AND ALL PETROLEUM AND ALL URANIUM, THORIUM
- S AND THEIR MATERIALS ESSENTIAL TO THRE PRODUCFION OF FISSIONABLE
MATERIATS IN SAID LAWD, AS RESERVE® IN THE DEED FROM THE UNITED

STATES OF AMERICA, RECORDED MAY 13, 1545 IN BOOK 27145 PAGE 362,
OFFICIAL RECORDS.

BY A DEED DATED MAY 5, 1961 EXECUTED BY UNITED STATES OF AMERICA. AND
RECORDED MAY 31, 1961 IN BOOK D-1237 PAGE §38 OFFICIAL RECORDS, ALL
RIGHT, TITLE AND INTERBST OF THE GRANTOR IN AND TO ALL MINERALS AND
PETROLEUM TN OR UNDER THE LAND TO A DHEPTH OF 500 FEBT RELOW THE
SURFACE THEREOF, TOGETHER WITH THE RIGHT TO ENTER UPON SAID
"PROPERTY TO PROSPECT FOR, MINE OR REMOVE SUCH MDNERALS AND
- PETROLEUM, AND TOGETHER WITH THE RIGHT TO DRILL FROM LANDS ON THE
"TORRANCE MUNICIPAL AIRPORT OR FROM ADJACENT PREMISES, INTO AND
" THROUGH THE JUB-SURFACE TO A DEPTH OF 500 FEET BELOW THE SURFACE OF
SAID LAND, WAS QUITCLATMED TO THE CITY OF TORRANCE,

SAID LAND ALSC BEING DESCRIBED AS A FORTION OF LOT | OF TRACT NQ. 9765

AS SHOWN ON MAP RECORDED IN BOOK 170 PAGES 10 TO 1%, INCLUSIVE, OF
-MAPS IN THB OFFICE OF THE COUNTY RECORDER OF SATD COUNTY.

Lapdlord has a gronnd lease interest in the Shopping Cegter.
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EXHIBIT “B”
PLOT PLAN OF SHOPPING CENTER WITH LOCATION OF PREMISES
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Landlord makes no representations or warranties that the Tenants shown herein
are either in occupancy or will remain in occupancy during the Term of the
Lease.
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FLOOR PLAN OF PREMISES
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and specifications prepared
Premises (“Landlord’s Work’

o

16.

11.

12.

13.

14.

15.

A WORK TO BE PERFCRMEL BY

122

EXHIBIT “C”

CONSTRUCTION OF LEASED PREMISES

LANDLORD'S EXPENSE:

Landlcrd shall at

Interior demising walils
shown on Exhibit “B-1".

Store Front: noeptuailly as snhown on Exhip “B-
2. Power to nt sign location.
Doors: Front I

S
o)

glass automati

3
e

weathered stripped. ‘or

with Eliason brand swinging M40 uble door, Color
Beige 101, at stock room entrance, or All doors throughout
premises shall be delivered with appropriate hardware Includirg, hand
plates, kick plates, handlss and loc where applicable.

Cabinets: Employee 1

2

unge of retai. store shall be deliivered with wall
mounted laminated dish cabinet and laminate finished counter top to
include all hardware. pinets to be Mills Pride or equivalent. Wall

cabinet and laminate countsr not to exceed 60 inches

o0

U

Two (2} ADA eguipped accessi
hardware (including or
to lavatories.

ble restrooms, including all fixtures,
cksets and mirrors} and hot wat

Employee lounge w under-counter <abinets, laminate finished counter
top and sink (approximately 22”wide and 25” long), including all
hardware and hot water service per Landlord’s specifications. Counter
top not to be wider than 60 inches including sink area.

Housekeeping floor (mop) sink), including hardware and hot water
service in a location as snhown on Exhibit B-1.

ADA equipped drinking fountain sunroc #SF-3200 or simiiar, location
approximately as shown on Exhibit B-7.

HVAC unit and ducting in good workin
square feet of floor area, evenly d

rder with 1 ton for ewvery 400
ributed throughout space.

One {1) 120 wvolt circuit for each 140 lineal feet of interior perimeter
for Tenant’s installation of cornice lighting, “J” box located at 7'0”
above finished floor at Tenant’'s reasonably specified locations.

One (1) 120 voit dedicated ou

cash stand counters;

it for a maximum of three (3}

e

One (1) 120 volit duplex outlet spaced approximately every 2
along all perimeter walls in selling and production space and at ea
interior column. Dedicated 120 wolt circuit for manager’s office.

feet
ch

120 volt, 20 amp duplex ocutlets for microwave oven and
refrigerator in employee lounge.

120 volt electrical service i
and rear entrances.

ﬂ
knll
v
—
'
o]
k)
rt
D
5
o)
[
»
o

gn locations, front

Conduit with pull line for Tenant’s in
cables for cash registers, telephones, pag

tallation of communication
ng and security systems.

Suspended T-bar ceiling installed at approximately 12’ throughout
selling space, office, restrooms, employee lounge, and donation center,
with one (1) 48” - 4 tube fluorescent energy-efficient (T-8
bulbs/electronic ballast) lay-in light fixture per 100 square feet of
ceiling area.

Goodwill Lease (v5).5858 EXHIBIT “C”
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-
1o,

0

interior walls
Edwards prand interior
surfaces. Restrooms ar
two {2z} coats of Dunn

V.
Tenant’s approva

Remove any existin
“hroughout space. All giu s
slab to be reascnabily clean and
and/or seaiant material. I 12
MetroFlortile in selling area, r
floor 18"x 18" x .08 gauvge, Color
Armstrong 4" Rubber cove base wit

t

id
r

ngle meters for
¢ the Premises.

20. Exterior lighting, pe
i

1. Subject to Sections I through 20

forth in this Lease, Tenant agrees
Premises in "as 1is" ccndition as set

shall have no responsibility for any
be required to prepare the Premise

s

remodeling the Premises; (iii) Tenant,

substantially complete any items oI

initial opening for business; and {(iv) all such work and remodeling
with plans and

be done in accordance
as set forth below.

2. Tenant Improvement Alliowance. iandiord agrees to
"ty Thousand and No/100 Dollars

to exceed Fi

removed.

apove, and except

that {i) Tenant
forth in this
other work or improvement whi
fcr Tenant's use or
at 1its sole cost and
work which may

specifications

fications,
rear Donation Area.

cor to be reasonably 1
I reasonab

at rear door

as otherwi
shall

Lease;

for

(it}

acce

be required upocon the
Premises and undertake any remodeiing upon the Premises

approved

1
any work in
expense, shall
prior to the
shall

by Landlord

contribute a sum

($50,000.00),

to app

installation c¢f leasehcld improvements in the Premises

signage. Said sum 1s hereinafter

Allowance”. The Tenant Improvement

personal property or trade fixtures.

referred to
Allowance shali

The Tenant Improvement Allowance shall be paid to

{30) days following Tenant’s initial
Landlord of (1) evidence of payment
account of labor and materials
and/or subcontractors and/or materi

Premises in an amount at least
(11) the delivery to Landliord
furnished by any governmental
delivery to Landlord of a Certif
governmental acceptance o2f the wor

furni
1
releases and other lien releases on account

as

Tenant

“Tenant

net

and

within

b

not

Improvemen

pe used

£

[}

towards

Tenant's
-

C
r

thirty

opening for business and receipt by

all

card), if applicable, for the Premises.

Tenant shall provide Landlord with a

of Completion, and a copy of “as-built” plans

B. WORK TO BE PERFORMED 3Y TENANT

confcormed copy

ien, together with

by Tenant of ali costs
hed to Tenant

and
by any

claims on

contractors
mechanics’ lien

work performed on

sigrned off

0f a recorded
Premises.

the Tenant Improvement:
other documents

AT TENANT'S EXPEXNSE:

1. Any work shown on the plans and

2. Except as set forth herein, Tenant agrees that th

specificaticns

installation of any interior walls, floor coverings,
improvements not listed above, shall be at Tenant's cost.

werr

Goodwill Lease (v5).5858 EXHIBIT

not
forth as Landlord’s Work above shall be Tenant’s responsibilicy.

e
or

specifically

fixtures

t

S

nstruction and/
th

inspection

(o)
o]

allowance,

required to be
sdicticn, and (i1i)
similar evidence of

Notice

r

r
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3. Within forty-five
for the Premises, Tenant
for any additional !:
Landlord’s Work.

plans to approve,
specifications which
submitted promptly to
be followed until an
prepared. Any such imp
and shall Dpe done in
regulations governing said construction.

Within thirty
the improvements, Terant shall deliver
drawings.

said construction of
set o¢f M“as puilt”

Landlord

4. Tenant agrees promptly after the Terwm Commencement Date to commence and
diligently prosecute Tenant’s Work to completion so that Tenant’s business
will be ready to open as soon as possible.

5. Tenant also agrees that if a time it shall cause to be performed
any work, repair, maintenance o : upon the Premises that Tenant
shall wutilize licensed contractor in addition to the terms of this
Lease, Tenant shall comply with all ay e statntes, orders, regulations
and ordinances in connection wit such work, vrepalr, maintenance or
alterations. It is further understood and agreed tc by Tenant that three {3)
copies of all plans and specifications for such work, repair, maintenance or
alteration shall be submitted to Landlord for approval prior to its
commencement and to provide Landlord a copy of all building permits received.
Tenant further understands and agrees that all such work, repair, maintenance
or alteration shall be at Tenant’s sole cost and expense.

(a1

Goodwill Lease (v5).5858 EXHIBIT “C”
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EXHIBIT “D’

Sign Criteria

The criteria set forth in
of assuring a cocrdinated
and to facilitate the

set forth in this Le
Nothing in thi
either the obligations
the scle discretion o¢f Landlord, add, hange this
provided, however, that no such addition, deletion or change shall
written approval of Landlord delivered to Tenant prior to the
of the revision.

1. Signs shall conform to cri

i
shapes, colors, details and
approval.

herein. The

all

2 use 143
will be subject <to Landlord's

2. Landlord's approval of =ign 3 approval
purposes of this ibit D 1 approval
compliance with applicable laws, or Zor any other purpose whatsoever.

3. All permits for signs and thei stallation shall be obtained by Tenant or
its representatives and comply with all applicable governmental
requirements.

4. Tenant shall be responsible for the
specifications.

of all requirements and

5. All signs shall be constructed and installed, including electrical
connections, at Tenant's sol expense. Tenant shall cause its sign to be
installed no later than fifteen {13) s after Tenant opens for business

to the public in the Premises.

6. All signs shall be internally illuminated individual letter type signs.

7. Sign letter size shall be the lesser of the maximum size permitted by the
most restrictive governmental entity having jurisdiction; or & maximum of
36 inches in height for a single row of letters, or in the case of a sign
of two or more lines, the combination of all letters and spaces between
rows shall not exceed 36 inches in height, and the distance between the
first and the last letters of the widest row of letters shall not exceed
2/3rds of the width of the store front of the Premises. Notwithstanding
the foregoing, or the provisions of Sections 8, 9, and 10, below, Landlord
hereby approves Tenant’'s signage set forth on Exhibit D-1 hereto.

8. A1l letters shall be constructed of Z2-gauge Paint-Loc sheet metal, and

shall have five inch returns, painted black (no channel-ulme letters). All
signs shall have black “ewellite trim. No exposed lamps, tubing or
raceways will be permitted. Letter fastening and clips are to be concealed

and of galvanized, stainless, aluminum or other rust procf material.

9. All sign lettering shall be internally illuminated using neon or argon gas
filled tubing using trarnsformers with adeguate power to fully and uniformly
illuminate all parts of the letters and the sign with no bright spots, dark
spots or shadows. No blinking, flashing or animated sign letters are
permitted. All mounting connections and electrical connections shall be
kept to a minimum and, if the sign is mounted on a brick or concrete block
fascia, placed within the mortar joints to the highest degree possible.
All illuminated signs shall be controlled by a photo cell and an automatic
timer and be illuminated, at a minimum, from dusk until 11:00 on. All
signs must be U.L. listed and bear a U.L label.

i0

Letter size, style, shape and color should be compatible with the design
character of the Shopping Center and must be approved by Landlord. Care
should be taken when selecting style, shape and color of the sign
letters to maximize the wvisib he sign during the dav and at night.

All penetrations of the building structure required for the installation
of any sign shall be sealed in a watertight condition and, if applicable,
shall be painted to match the surrounding surfaces.

Goodwill Lease (v5).5858 EXHIBIT “D”
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12. Tenant's o
Premises or its
expense.

13.

et
N

Tenant shall
termination of
Tenant shail
removal of such sign
the adjacent mat

Goodwill Lease {v53).5858 EXHIBIT “D”
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EXHIBIT “D-1"

Illustration of “overhang area”

Goodwill Lease (¥H) . S84% EXHIBIT “D-1”
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EXHIBIT "B"

CERTIFICATE OF TENANT

The undersigned nereby certifies o
as follows
1. The undersigned 1s the Tenant of <he Premises commonly
known as ,
Torrance, California ("Premises"), located in Torrance Towne Center
{"Shopping Center"), pursuant to that certain Lease dated
, 20 {"Lease"), between the undersigned as Tenant
("Tenant™), and TORRANCE TOWNE CEZINTER ASSCCIATES LLC, 2 California limited
liability company, as Landlord ("Landlord").

2. The Lease is presently in full force and effect.

3. The Lease constitutes the antire agreement bezween the

undersigned and Landlord with respect to the Premises, and there are no
amendments, written or oral, to the lLease except as follows:

4. The undersigned has accepted possession of the Premises.

5. All improvements required under the terms of the Lease to pe made
by Landlord have been completed.

6. The term of the Lease commenced on , 20 ,

and ends on , 20 at a minimum rent of

Dollars

($ ) per annum, with a Rental Commencement Date of
, 20

7. To the best knowledge of the undersigned, on the date of this

=
£

Certificate, there exists no offsets, counterclaims or defenses of the

undersigned under the Lease against Landlord and there exists no events that

would constitute a basis for any such offset, counterclaim, or defense upon

the lapse of time or the giving of notice, »r both.

8. The undersigned acknowledges that you are the beneficiary under
the deed of trust encumbering the Shopping Center, that said deed of trust
contains an assignment of rents due under the Lease. The undersigned

acknowledges that you are the purchaser of the Shooping Center under an
agreement of purchase and sale with Landlord, and that said agreement®
contains an assignment of the Lease.

9. THE UNDERSIGNED AGREES TC ADVISE YOU BY COLLECT TELEGRAM OF ANY
CHANGES IN THE ABOVE MATTERS WHICH MAY ARISE WITHIN FORTY-FIVE (45) DAYS
IMMEDIATELY FOLLOWING THE DATE OF THIS CERTIFICATE, AND ACKNOWLEDGES THAT YOU
MAY, FOR SAID FORTY-FIVE (45) DAY PERIOD, RELY UPON THIS CERTIFICATE IN THE
ABSENCE OF ANY SUCH NOTIFICATION.

Dated: By:

"Tenant”

Goodwill Lease (v5).5858 EXHIBIT “E”
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EXHIBIT "F"

RULES AND REGULATIONS

Landlord hereby establish
safety, care and cleanliiness cf [(i;
as the "Premises")
particular tenrant is
Facilities and {iii)
of good order.

A. FOR THE STCRE AREA:

1. All floor arezs of the Premises (including vestibules,
entrances and air returns,;, doer "2 r
be maintained in a clean, safe

(%)
iy
1
x
o
o

F es, windows, and plate glass shall
1 gocd cond

20

jo8

2. All trash, refuse e materials shall be storad in
adequate containers and regularly removed Zrom the Premises. These containers
shall not be visible to the gereral public and shall not constitute a health
or fire hazard or nuisance ©o any tenant. In the event tnat any tenant shall
fail to remedy such a health or re hazard or nuisanrce within five {5} days
after written notice by Landlord, Landlord may remedy and/or correct such
health or fire hazard or nuisance at expense oI Tenant.

3. No portion of the shall be wused for lodging
purposes.

4. Neither sidewalks nor walkways shall be used to display,
store or place any merchandise, equipment or devices, except in connection
with sidewalk sales held wi Landiord's prior written approval in each
instance.

5. No public telephone, newsstand, shoeshine stand,

refreshment, vending or other coin operated machine shall be installed or
placed on the sidewalk or walkway area adjacent to the Premises or on the
Common Facilities without Landloeord's pricr written approval in each instance.

6. No person or persons shall use the Premises, or any part
thereof, for conducting therein &an auction, distress or fire sale or
bankruptcy sale, or "golng-out-of-business" sale or "lost our lease” sale,
without Landlord's prior written consent in ea instance.

7. No porticn of the Premises shall be used for the storage of
any merchandise, materials or other properties, other than those reasonably
necessary for the operation of a tenant's business. Landlord may, from time
to time, inspect the Premises to ensure compliance with the foregoing
provisions

8. No display areas of the 2remises shall be left vacant, and
Tenant shall not black-out or otherwise obstruct the windows of the Premises,
without Landlord's prior written consent.

9. Landlord shall have the absolute right to enter upon the
Premises to perform such cleaning and c¢learing of the pipes and drains
servicing the Premises (including roto-rcoter service), and any grease traps
and exhaust systems servicing the Premises, as Landlord shall deem necessary.

10. If Tenant shall operate a carry-out food operation,
including any ice cream store, Tenant shall pay Landlord for all sidewalk and

walkway cleanup work {includi

3

1y without limitation steam cleaning), thaz

Landlord shall determine is necessary to preserve the sanitation,
cleanliness, clean appearance, of the Center. Tenant shall pay Landlord on an
estimated monthly basis, adjusted annually, and will be responsibie for a
cleanup of not less than one hundred feet {100') in radius from the

entrance(s) to the Premises.

11. If Tenant provides stomers with the use of shopping
carts and/or baskets, Tenant shall pe responsible for causing said carts
and/or baskets to be stcred only in areas designated by Landlord. If Tenant

a
fails to routinely collect and store said carts as necessary (at least twice

Goodwill Lease (v5).5858 EXHIBIT “F”
Page 1 of 4
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is), Landlocrd
n an estimated mon

cn a daily basi
bill Tenant on

Tenant or wused by It
from the Premises. The

general public and Lan
and prevent access theret
the Landlord, might be

interests of the Shoppir
herein contained shall
with whom Tenant normally de
unless such perscns are engaged in
nuisance.

13. Tenant shali
additional 1locks or any bcolts on any

3

written consent of Landlord {(except as

14. The toilet rooms zand urina
therein shall not bs used Ior any purpose -
constructed and no foreign substance
therein; the expense of any breakage,
violation of this rule shall be kg
invitees, contractors or agents,

wash bowls and other apparatus
than that for which they were
kind whatsoever shall be placed

=

or damage resulting from the
e tenant, who, or whose employees,

caused it.

15. No boring, cutting or inging of wires shall be permitted
except with the prior written o Lendlord and as Landlord may direct.
Tenant shall not lay linoleum tile, t or other similar floor covering so
that the same shall be affixed to the floor of the Premises in any manner
except as approved by Landlord. The expenss of repairing any damage resulting
from a violation of this rule or removal of any floor covering shall be borne
by Tenant.

16. Tenant shall not use, keep or permit to be used or kept eny
noxious gas or substance in the Premises, or permit or suffer the Premises to
be occupied or used in a manner offensive or objectionable to Landlord or
other occupants of the Building or Shopping Center by reason of noise, odors,
and/or vibrations, or interfere in any way with other tenants or those having
business therein. Tenant shall not make or permit to be made any loud or
disturbing noises or disturb or interfere with occupants of the Building oz
Shopping Center or those having business with them, whether by the use of any
musical instrument, radic, phonograph, shouting
Tenant shall not throw anything out of doors.

, or in any other manner.

17. Tenant shall not use or keep in the Premises or the Building
or Shopping Center, any kerosene, gasoline or flammable or combustible fluid
or material, or use any method of or air conditioning other than “hat
supplied or permitted by Landlord.

18. Landlerd will direct elactricians as to where and how
electrical, telephone and telegraph are to be introduced to the
Premises. No boring or cutting for w 1 be allowed without the oprior
consent of Landlord. The locaticn of ne call boxes and other offic
equipment in the Premises shall be sub —he approval of Landlord.

0]

19. Tenant shall deliver a copy of all keys to offices, rooms and
toilet rooms to Landlord. Upon termiration of the Lease, Tenant shall deliver
to Landlord the keys of the offices, rooms, and toilet rcoms which were
previously furnished to Tenant, failing which Tenant shall pay Landlord the
cost of replacing same or of changirg the lock or locks opened by an
unreturned key if Landlord deems it necessary to make such changes.

20. Except as ctherwise set forth in this Lease, no furniture,
packages, supplies, equipment or merchandise will be received in the Building
except between such hours as shall pe designated by Landlord.

21. Tenant shall be responsible for assuring that doors o e
Premises are not left unlocked during non-business hours, except while moving
furniture or other items in or out of the Premises.

Goodwill Lease (v5).5858 EXHIBIT “F”
Page 2 of 4
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Shopping
and/or s
Building o ,
is intoxicated is wislatirg the

24. The requirements

54 a zttended to only upon
application to Landlord's designated per a Emplceyees of Landlerd
shall have no obligation to form eany work <for Tenant or do nything

s ;

outside their regular dutie
from Landlord, and no employes
(Tenant or otherwise; to ar
from Landlord.

o=
[

B. FOR THE COMMON FACILITIES:

1. Tenant and 1ts authorized representatives and 3
shall use any roadway, walkway, or mall {including the enclosed mall, if any}
only for ingress to and egress from the stcres in the Shopping Center. iUse of
the Common Facilities shall be in an ovderly manner in accordance with
directional or other signs or guides. Roadways shall not be used at a speed
in excess of ten (10) miles per hour and shall not be used for parking or
stopping, except for the immediate loading or 'unloading of passengers.
Walkways and malls (including the enclosed mall, if any) shall be used only
for pedestrian travel. .

tees

2. All tenants and their authorized representatives and
invitees shall not use the parking a for anything but parking motor
vehicles. All motor vehicles shall be parked in an orderly manner within the
painted lines defining the individual parking places. During peak periods of
business activity, Landlord can impose any and all controls Landlord deems
necessary to operate the parking lot including but not limited to the length
of time for parking use.

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

4. No employee shall use any area for motor vehicle parking
except the area specifically designated for employee parking for the
particular period of time the use is to be made. No tenant shall designate an
area for employee parking except the area designated in writing by Landlord.

5. Without the consent of Landlord, no person shall use any of
the Common Facilities for:

{a) Vending, peddiing or soliciting orders for sale or
distributing of any merchandise, device, ‘vice, periodical, book, pamphlet,
or other matter;

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

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

(d) Soliciting membership in any organization, group, or
assoclation, or soliciting cont ourpocse;

(e} Paradirg, wvatrclling, picketing, demonstrating, or
engaging in conduct that might interfere with the use of the Common
Facilities or be detrimental to any of =the business establishments in the

Shopping Center;

(f) Using the Common F lities for any purpose when none

of the business establishments in the Shopping Center is open for business;

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

th

Goodwill Lease {v5).5858 EXHIBIT “F”
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landscaping materia’

Center.

The above
exclusive, but is intended o
the Common Facilities solely as
at the business establishmen:
controlled by Landliord.

C. IN GENERAL:
1. No pets shall be =allowed in or about the store areas or
Common Facilities of the Shcpping witnout Landlord's prior written

consent.

2. Tenant and its authcorized representa
shall not loiter in the parking or cther Common Faciliti T in nec
way obstruct the sidewalks, enctry passages, pedestrian passageway
driveways, entrances, and exit they snall s ingress tc and

egress from their work areas.

3. Tenant and its authorized representatives and invitees
shall not throw cigar or cigarette butts or other sub
kind in or about the buildings of the Shopping Cente
placed in it for that purpose.

tances or litter of any
except in receptacles

4. The toilet rooms, toilets, urinals, washbowls, and other
apparatus in the Shopping Center shall not be used for any purpose than that
for which they were constructed. No foreign substance of any kind shall be
thrown into them.

5. Landlord shall not be responsible to any tenant or to any
other person for the nonobservance or variation of these rules and
regulations by any other tenant or other person. Tenant shall be deemed to
have read these rules and to have agreed to abide by them as a cordition to
Tenant's occupancy of the space leased.

5. Landlord reserves the right upon written notice to Tenant,
to rescind, reasonably alter or waive any rule or regulation at any time
prescribed for the Building or the Shopping Center, or to establish
additional reasonable &rules and regulations when, in Landlord's sole
judgment, it is necessary, desirable or proper for the best interests of the
Building or the Shopping Center.

Goodwill Lease (v5).5858 EXHIBIT “F”
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Exclusive Uses in the Zhopping Center

Airport Plaza Cleaners

Dry Cleaning business.

Modern Beauty Supply

Primary business of beauty supply products (initial term only).

Smart ‘N Final

Primary business of groceries and restaurant supplies for off-

premises consumption and Jjanitorial supplies. “Groceries” includes,
but is not limited to, prepackaged lunch meats and cheeses, canned,
frozen or smoked foodstuffs, and dairy products. Notwithstanding the

foregoing, nothing herein shall be construed to prohibit or restrict a
bakery, health food store, ice cream store, frozen yogurt store, candy
store, pile shop, donut shop, prepared food operation (such as take-out
fried chicken or fish operation), selling prepared foods for off-
premises consumption, delicatessen, restaurant {including sandwich
shop} selling non-prepackaged meats and cheeses (e.g., “deli” meats
and cheeses sliced from bulk on-premises), stationery store or liquor
store for the sale of alcoholic beverages, including beer, wine and
hard liquor, convenience store or mini-mart not exceeding 2,500 square
feet so long as located in the area west of Miller's Outpost, and for
the sale of any items customarily carried by any of the foregoing.

Jack In The Box

Primary sale of hamburgers.
Pei Weil

Primary business of restaurant serving Asian cuisine in
“Restricted Area”. Primary business is a restaurant offering twenty-
five percent (25%) or more of its menu as Asian cuisine (including
Thai, Chinese, Korean, Japanese, Vietnamese). Restriction excludes
“Potential Japanese Restaurant” with specific conditions.

Krispy Kreme
Primary business of selling doughnuts. Only Major tenants shown
on Exhibit “B” may sell doughnuts and sale must be incidental [must be

less than five percent (5%) of gross sales].

Coffee Bean & Tea Leaf

Exclusive right to sell, for on and off-premises consumption,
whole bean or ground coffee, leaf tea, espresso-based drinks (except
as otherwise provided below) and specialty coffee drinks and to be the
sole primary coffee and/or tea operator at the Shopping Center.
Except for Tenant, the following are not permitted: (i) the sale of
whole bean or ground coffee, leaf tea, coffee, espresso or tea based
drinks as a primary or secondary use, excepting sales of brewed coffee
or brewed tea as an incidental item at full-service sit-down or to
another food use, (ii) the sale of any cold coffee or combination cold
coffee or coffee-flavored drink similar to Tenant's trademark "Ice-
Blended" drink, or (iii) establishments operating under any of the
following trade names: Starbucks, Peet’s Coffee and Tea, It’'s a Grind,
Kelly's Coffee and Fudge and Gloria Jeans.

Robek’ s
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Landlord agrees not to hereafter lease space in the area of the
Shopping Center marked “Restricted Area” as referenced in it lease to
any other tenant whose primary use is the retail sale of blended

and fresh juice products. As used herein, Y Primary “  shall
be defined as any business whose sales in the aforesaid
items are greater than thirty percent (30%) of its gross

revenues.

Impression Nails

Landlord agrees not to hereafter lease space in the area of the
Shopping Center marked “Restricted Area” as referenced in the lease to
any other tenant whose primary use is as a nail salon.

Atomic Boxing

Landlord agrees that during the Term, and any extensions thereof, it
shall not lease space in the Shopping Center to any other tenant
whose ©primary use is the for the purposes of providing
instructional training of martial arts, yoga, boxing or kickboxing.

Hobbytown USA
Landlord covenants that during the Term, and any extensions thereof,
it shall not lease space with the shopping center, to any tenant whose

primary business is the retail sale of radio controlled scale model
vehicles.

HOWARD' S

Landlord shall not lease space in the Shopping Center to any other
tenant whose primary use is for the purposes of the retail sale of

televisions and large appliances (such as stoves, ovens,
refrigerators, dishwashers, microwave ovens). As used herein, A
Primary “ shall be defined as any business where the lesser of
fifteen (15%) or 1,500 square feet of its floor area is dedicated to

those items above.
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Exhibit H

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT 1is made and entered in
between GOODWILL SERVI}
profit organization,
California timited

date set ocrth below py and

Commercial
. whose Master
(collectively, "Lender”), as

RECITALS

LENDER 1s now the holder oi a Mortgage or Deed of Trust, which
secures or will secure a ©Note in the "iginal principal amount of
$ . The Mortgage or Deesd Trust ana any other security
instruments, executed by the Landlord in faver of Lender, encumber the real
property, together with the buildi
described as “Exhibit A”, which is

£} vements on that property,
cned to this document; and

TENANT is the holder of a lease (the “Lease”) dated
from Landlord, further amended by instrument (s} dated

(such lease, together with the amendments referenced above,
are collectively referred to as “the Lease”) covering certain premises more
particularly described in the Lease (referre to later as the “Leased
Premises”); and

TENANT, LANDLORD AND LENDER desire to confirm their understanding
with respect to the Lease and the Mortgage or Deed of Trust;

ACCORDINGLY, in consideration of the mutual covenants and
agreements contained in this instrument, Tenant, Landlord and Lender agree
and covenant as follows:

1. Now and at all times in the future, the Lease and the rights cf the
Tenant shall be subject and subordinate to the above Mortgage or Deed of
Trust, and to all renewals, modification or extensions of that Mortgage.
However, such renewals, modifications and e

in

xtensions shall be subject and
entitled to the benefits of the terms of this Agreement.
g

2. 8o long as Tenant 1s not in default in the payment of rent or in
Tenant’s performance of any of the terms, covenants or conditions of the
Lease (beyond any period given Tenant to cure such default):

a) Lender shall not diminish nor interfere with Tenant'’s possession of the

t
Leased Premises, or Tenant’'s rights and privileges under the Lease or
lease renewals, modifications or extensions that may be affected in
accordance with any options under the Lease.

b} Tenant’s occupancy of the Leased Fremises shall not be disturbed,
affected or impaired by Lender during the term of the Lease or any such
renewals, modifications or extensions of the Lease.
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%]

Tenant, or
shall not

lender to en
Note, Mortg
law for
instruments.
those remedies,

affecting Tenant’

d) If the interests of Landlord sh f nd owned by
Lender by reascn of reclosure e r oy any other
manner, and Lender succeeds to the inter: £ dlord under the
Lease, Tenant shall be bound tc¢ Lender under all f. the terms,

covenants and conditions o©f the Lease fo
remaining and for any extensions or renewa
accordance with any option granted
and effect as 1f Lender were the
agrees to attorn to Lender as

o ® 0

[0

a of the term
s which may e

Lease, with th
i under the Lease. Tenant
rd, such attornment tc be
effective and self-operative w execution of any further
instruments on the part of any of the parties to this Agreement
immediately upon Lender succeeding to the interest of the Landlord
under the Lease. The respective rights and obligations of Tenant and

jod
®
[
o
3
[0}
I
o
I
9]
10}

a
r

Lender wupon such attcrnment, the extent of the then remaining
balance of the term of the Lease ana any such extensions and renewals,
shall be and are the same as now set forth. The parties' intent is to

incorporate the Lease in this Agresment by reference with the same

force and effect as if set forth at lie

ngth in this Agreement.

3. During the period of Lender's ownership of Landlord's interest in the
Lease, Tenant and Tenant's Mortgagee shall have the same remedies against
Lender for the breach of an agreement contained in the Lease that Tenant and
Tenant's Mortgagee would have had against the Landlerd if Lender had not
succeeded to Landlord's interest; provided, however, that even though
provisions in the Lease may be to the contrary, Lender shall not be:

fa) liable for any act or omission of any prior landlord arising under
the Lease (including the Landlord) or subject to any offsets, defenses
or counterclaims which Tenant may have against any prior landlord
arising under the Lease {including the Landloxd); or,

(b) bound by any rents or additional rent which Tenant might have paid
for

more than the curreant month to any prior landlord ({including the
Landlord); or

{(c) bound by any amendment or modification of the Lease made witnout
its

consent; cor,

(d) liable for any security deposited under the Lease unless such
security has been physically delivered tc Lender.

Provided, however, that the Lender shall not be relieved
from responsibility for failure to perform any obligation under the Lease
which, although such failure may have begun prior to Lender succeeding to
Landlord’s interest, therecafter CONT1NUEs. In such event, Lernder’s
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responsibility shall be
the day Landiord’s title

4. Tenant shall promptly notify Lender of any de
Landlord which would give Tenant the right, immediat
a period of time, to cancel or terminate the iease
total eviction (“a Landiord Default”). i the ever
the Tenant shall not exercise any rights availiable

written notice of such Landlord D

efault tc Lender; nd
within thirty (30) days after Lender receives such notice, to cure or rem
the Landlord Default. If the same can not be reasonakly remedied within such
thirty-day period, then Lender shal reasonable period for remedying

such Landlord Default. However,
default shall not be less than time the Landlord would be
entitled to cure such default pursu £ fterms ©of the Lease. Lender
shall have no obligation under this paragragh to remedy any Landlord Default.

Lender’s time to cure such

5. The terms "holder of a mortgage" and "Lender" or any similar fterm in
this document or in the Lease shall be de
its successors or assigns, including an
Landlord's interests by, through or under
of Trust, or by deed in lieu of such

emed to include Lender and any of
ne who shall have succeeded to
breclosure of the Mortgage or Deed
Losure or otherwise.

6. The Landlord has assigned or will assign to Lender alli of Landlord's
right, title and interest in the Lease by an Assignment of Rents and Leases
("Rent Assignment”). If in the future there is a default by the Landlord in
the performance and observance of the terms of the Note or Mortgage or Deed
of Trust, the Lender may, at its option under the Rent Assignment, require
that all rents and all other payments due under the Lease be paid directly to
Lender. Upon notification to that effect by the Lender to the Landlord and
the Tenant, the Landlord HEREBY IRREVOCABLY AUTHORIZES AND DIRECTS the Tenant
and the Tenant agrees to pay any payments due under the terms of the Lease to
the Lender. Such payments shall constitute payments under the terms of the
Lease and Landlord shall have nc claim against Tenant by reason of such
payments made to Lender. Tenant shall make such payments tc¢ Lender
regardless of any right of setoff, counterclaim or other defense that Tenant
may have against Landlord. Neither the Rent Assignment nor its
implementation shall diminish any obligaticn of the Landlord under the Lease
or impose any such obligations on the Lender.

7. Any notice, or vrequest or other communication required by this
Agreement to be given shall be in writing and shall be: (a) personally
delivered; or, (b) sent via nationally recognized overnight courier; or, (c)
transmitted by postage prepaid registered or certified mail, return receipt
requested. All such notices, requests or other communications shall be
addressed to Tenant, Landlord or Lender at the addresses set forth below or
such other address as the parties shail in like manner designate. All such
notices and requests shall be deemed toc have been given on the first to occur
of: (1) the actual date received, or (ii) the date of delivery if personaliy

delivered; or (iii) five (5) days following posting if transmitted by mail.

If to Tenant:

GOODWILI, SERVING THE PEOPLE OF SOUTHERN LOS ANGELES COUNTY
Attn: Directcr of Commercial Operations

800 West Pacific Coast H
Long Beach, CA 90806

If to Landlord:

Torrance Towne Center Associates, LLC
2601 Airport Drive, Suite 300
Torrance, CA 30505

Attn: Norm La Caze

If to Lender:
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IN RATIFICATION OF

IS AGREEMENT,
ures and seals below, by zand through

T
s date, , 20
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"LENCER" as
for
Certificates Se

by and throu

Midland Loan

STATE OF KANSAS )

COUNTY OF JOHNSON )}

On this day of ;2 ; before me, a Notary Publi
and for the State of Kansas, personally appeared Brad Hauger, pers
known to me (or proved to me on the basis of satisfactory evidence) to
person who executed this instrument, on oath stated that he was authori
execute the instrument, and acknowledged that he is the Senior Vice
and Servicing Officer of Midland Loan Services, Inc

., to be the fre

the instrument.

IN WITNESS WHEREOF, I have heresunto
day and year first above

)
@

© my hand and official seal the

{seal)

¢
m
e
—
O
-l
Q
=l
3
h
o]
[
ct
0
[
9]
or
jat)
ot
(]
O
el

My appointment expires
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STATE OF 3
i ss
COUNTY OF
On this day of , Z , before me, a Notary Public in
and for the Stats of , personally appeared

personally known te me (or proved £o me on the basis of satisfactory
evidence) to be the person who executed this instrument, on oath stated that
he/she was authorized to execute the instrument, and acknowledged that he/she
is the of

; Lo be the free and voluntary act and deed of said
for the uses and purposes mentioned in the instrument.

IN WITNESS WHEZREOF, I have hereunto set hand and officia

=
e
o
%)

D

W

e
ot
oy

[}

{seal)

{Print Name)

NOTARY PUBLIC in and for the State of

My appointment expires
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C

Ly,

company

03 LLC,

d liability
BY: AIRPCORT VENTURE 2002 LLC,

STATE OF J
j sSs.

COUNTY OF )

On this day of , efore me, a Notary Public in and
for the State of , personall
personally known to me (or proved ® on the basis of satisfactory
evidence) to be the person who executed this instrument, on oath stated that
he/she was authorized to execute the instrument, and acknowledged that he/she
is the of

; to be the free and voluntary act and deed of said
for the uses and purposes menticned in the instrument.

IN WITNESS WHEREOF, I have hereunte set my hand and official seal the
day and year first above written.

(seal)

(Print Name)

NOTARY PUBLIC in and for the State of

My appointment expires
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RECOGNITION AND ATTORNMENT AGREEMENT

’
corporation, having
(hereinafter ¢
California
Suite 300, Torrance,
GOODWILL SERVING THE
organization, having
CA 90BC6 (hereinafter

A. Owner 1is
particularly described on B
lying and bein in
{hereinafter referred to as

owner

W
£

B. On or about
into that certain Amended andg
which was recorded on Novemper
Official Records of Los Angeles County,

lease, or has subleased to Sublesses
her with improvements which are
pursuant to a certain lease
“Occupancy Lease”} .

C. Lessee proposes to
a portion of the Shopping ter 1
to be constructed thereon by
dated ) ,

NOW, THEREFORE, in consideration of the
induce Lessee and Sublessee to enter into the Occupancy Lease, t
hereto mutually covenant and agree as rfollows:

s and to
ne parties

1. Owner warrants and represents that {a} Owner is +the owner
in fee of the Shopping Center Land and of the Lessor’s interest in the Ground
Lease; (b) Owner has full right and lawful authority to execute and deliver
this Agreement; (c) the Ground Lease is in fuil force and effect and has not
been amended, and no default exists thereunder either in payment of rent or
in the performance of any other covenant of the Lessee thereunder and that
all conditions precedent to the commencement of the term of the CGround Lease
have been satisfied; {d) the execution and delivery by Lesses of the
Occupancy Lease will not constitute a violation of any term, covenant or
condition of the Ground Lease; (e) Owner S a copy of the Occupancy Lease
and has reviewed and approved such Lease; and (f) the Ground Lease expil
not sconer than March 31, 2053 and

res

;
that Owner will not enter into

ny

agreement or take any action that will <ause the Ground Lease “o expire
earlier than March 31, 053.

2. Lessee warrants and represents {a) that it is “he owner of

the Lessee’s interest under the Ground Lease; (b} it has full «right and

lawful authority to execute the Occupancy

nd this Agreemernt; and
2053 and that Les:

(c) the Ground Lease expires nct sconer
« that wi

shall not enter into any agreeme
Ground Lease to expire scecner than

3. Owner  hnereby approves the Occupancy Le
acknowledges that Lessee has the full right and power to en
Occupancy Lease upon the terms, covenants d conditions sst fo
it being agreed by Owner and Lessee that th Sublessee shall
Occupancy Lease, the Ground Lease shall | thstanding anythin
contrary therein contained) be deemed amended to the extent, if any,
to permit the Lessee to assume the obligations and to grant to the
the rights, powers, privileges nd immurities provided for in the
Lease.

4. Owner agrees that, so
expired, terminated or bpeen

wceled, Qv
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ctherwise affect any manner
the Occupancy Owrier I
shall have the right to amend th

5.
reason whatsoever,
of the Occupancy
result of a

la) The Occupancy

of 1ts terms and any
the Landlord and Tenant undsr
Lease as thered set forth;
with the same force and i 1@y nad originally en
ccupancy Lease as Landlcrd i

nowever,

termina

{b) Sublessee shall not
or proceeding by OQuwner Ground Le
Shopping Center Land or any part thersof or

oy
agreements of the Occupancy
benefit of Owner and Owner
the Occupancy Lease to be >
for the direct benefit of the

all the covenants
<o be performed f

the covenants and agre
part of the Landiord

(dy Owner shall give Sublessee prompt notice :in writing
of such event (together with essential detaiis and dates); and
(e) From and after pt by Sublessee of such notice

v

the payment by Sublessee to Owner of rentals and other payments then due or
thereafter becoming due to Lessee under the Occupancy Lease shall constitut

full performance of all obligations with respect to such payments actuaily
made by Sublessee but, prior to the receipt of such notice, Sublessee shall
have no obligation to make any payment to Owner and shall be deemed to have
fully performed in respect of any sums theretofore paid to Lessee in
accordance with the provisions of the Occupancy Lease.

=]

6. Owner and Lessee covenant and agree that the Ground Lease
will not be modified or amended in any manner affecting Sublessee without the
prior written consent of Sublessee.

7. Owner hereby waives any and all liens, claims, demands or
rights including, but not limited to, rights of levy, execution, sale and
distraint for unpaid rent, or any other rent nterest or lien which Owner
now has or may hereafter acquire in any and 1 trade fixtures and eguipment,
signs, appliances, furniture and other personalty installed at any time Dby
Sublessee on the Premises leased by Sublessee pursuant tc the Occupancy Lease
including, without limitation, lighting fixtures, projection and sound
equipment and seats (all of the foregoing neing coliectively referred to as
“Sublessee’s Property”). In connection with the financing by Sublessee of
“Sublessee’s Property” (by granting a security interest 'therein or entering
into an equipment lease therefore), Owner igrees to execute and deliver to
Sublessee an Owner’s waiver and all other documents reasonably required by
such lessor or the holder of a security interest in Sublessee’s Property.

8. Owner hereby acknowledges and agrees that it will not cause
or suffer the creation of a mortgage or other security interest affecting the
Shopping Center Land (and any attempt to do so shall be deemed null and void)
unless the rights and interests acquired under such mcrtgage or security
interest (“Owner Mortgage”) by the holder thereof is subject and subordinate
to the rights and interests of the Lessee under the Ground Lease and the
rights and interest of Sublessee pursuant to the Occupancy Lease and this
Agreement; provided, however, an OQwner Mortgage may be superior to the Ground
Lease and Occupancy Lease if there shall be recorded in the appropriate real
property records of Los Angeles County, California, an agreement, in form and
substance satisfactory to Lessee and Sublessee, whereby the holder of the
Owner Mortgage, its successors and assigns, agrees that the foreclosure of
the Owner Mortgage shall not affect the right to possession of the Shopping
Center Land of Lessee and Sublessee pursuant to the Ground Lease and
Occupancy Lease, respectively, nor any of the rights, privileges, interests
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Oor easements granted to them under thne
this Agreement.

&O
m
W
WD
s
3
Q.

9. Any notice
be in writing and shall be
mail, return receipt requested
first hereinabove
designate by notice %o the other
given on the third business d
deposited in a regularly maint
United States Postal Service.

0 =

i0. All parties to this
instruments as may be reasonably reque

agree tc sxecu

another party hereto

it. This Agreement shall be binding upon and shall inure o the
benefit of the parties hereto and their respactive successors and assigns.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their duly officers or partners and
their seals to be affixed and attested as of the day and year firs:t above
written.

“OWNER” CITY OF TORRANCE,

a2 municipal corporation

ATTEST

CITY CLERK

Printed Name:

APPROVED AS TO FORM

—
Ing
N

CITY ATTORNEY

By:

Print:

Its:
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YENTURE 2002 LLC,
limized liabi

Its
GOODWILL SERVING THF PREOPLE
COUNTY, a non-profit

APPLIANCES, INC., a

By:

its:

OF SOUTHERN LOS ANGELES

organization

California corporation

Print Name:
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